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IN THE HAMILTON COUNTY COMMON PLEAS COU'R r 

CIVIL DIVISION 



FIFTH THIRD B ANK 
38 Fountain Square 
Cincinnati, Ohio 45263 



Plaintiff, 



v. 



AVALO.N SALON & SPA, LTD, 
3848 Paxton Road 
Cincinnati, Oil 45208 

and 

LISA M. WILLIAMSON 
21563 Fox Road 
Guilford, TN 47022 

and 

SCOTT R. WILLIAMSON 
21563 Fox Road 
Guilford, IN 47022 

Defendants. 



Case No. 
Judge 



COMPLAINT UPON NOTE AND 
GUARANTIES AND ON SECURITY 
AGREEMENT 



Now comes Plaintiff Fifth Third Bank, an Ohio Banking Corporation ("Plaintiff) by and 

through counsel , and for its Complaint against the Defendants states and avers as follows: 

COUNT ONE 
(Action on Note) 

1 . On or about May 5 ? 201 0, Aval on Salon & Spa f i ,td. ("Borrower") executed and 
delivered to Plaintiff' a Term Note in the original principal amount of $140,357.87 with interest, 
accruing at the" LIBOR Rate pins 6.5% (LIBOR 6.5%) per annum (the "Note" 7 }. A true and 
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accurate copy of the Note is attached as Exhibit A. Upon default the terms of the Note call for 
interest to accrue at three percent above the stated note rate (LIBOR + 9.5%). 

2. On or about April 26, 2011, Borrower and Bank executed a Forbearance 
Agreement (the "Forbearance Agreement"). A true and accurate copy of the Forbearance 
Agreement, is attached hereto as Exhibit B. Under the Forbearance Agreement, Borrower agreed 
to keep making payments on the Note. 

3. Pursuant to the terms the Forbearance Agreement, the Note was fully due and 
payable on September 30, 201 1. Borrower has Failed to satisfy the balance of the Note. 

4. Borrower owes Plaintiff upon the Note the principal sum of $ 1 20,4 { 9. 1 5 plus 

accrued but unpaid interest in the amount of $4,018.98 through May 14, 2012, plus interest 

thereafter on. the outstanding principal sum at the default rate of interest until paid (LIBOR + 

9,5%), plus the costs of this action including reasonable attorney fees, 

COUNT TWO 
(Action on Cognovit (guaranty) 

5. Plaintiff incorporates the allegations contained m Paragraphs 1 through 4 above, 

6. On or about April 20, 201 1, Defendant Lisa M. Williamson executed and 
delivered to Plaintiff a Continuing Guaranty Agreement by which she obligated herself to the 
payment of the obligations of Borrower to Plaintiff ("Lisa. Guaranty"). A true and accurate copy 
of Lisa Guaranty is attached as Exhibit C. 

7. As set forth, above, Borrower is in default of its obligations under the Note, Lisa 
M. Williamson owes Plaintiff upon the Lisa Guaranty the principal sum of $ 1 20,41.9.15 plus 
accrued but unpaid interest in the amount of $4,018.98 through May M, 2012, plus interest 
thereafter on the outstanding principal Hum at the default rate of interest until paid (LIBOR + 
9.5%), plus the costs of this action including reasonable attorney fees. 
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COUNT THREE 
(Action on Cognovit Guaranty) 

8. Plauitiff incorporates the allegations contained in Paragraphs 1 through. 7 above. 

9. On or about April 20, 20 1 1 , Defendant Scotl R. Williamson executed and 
delivered to Plaintiff a Continuing Guaranty Agreement by which he obligated him self to the 
payment of the obligations of Borrower to Plaintiff ("Scott Guaranty"), A true and accurate copy 
of Scott Guaranty is attached as Exhibit D. 

10. As set forth above, Borrower is in default of its obligations under the Note, Scott 

R, Williamson o wet Plaintiff upon the Scott Guaranty the principal sum of $120,41 y, 1 5 plus 

accrued but unpaid interest in the amount of $4,018.98 through May 14, 201 2, plus interest 

thereafter on the outstanding principal sum at the default rate of interest until paid (LIBOR + 

9.5%), plus the costs of this action including reasonable attorney fees. 

COUNT FOUR 
(Security Agreement) 

11. Plaintiff incorporates the allegations contained in Paragraphs 1 through 1 above. 

12. On or about May 5, 2010, in order to secure the amounts owed to Plaintiff, 
Borrower executed and delivered to Plaintiff a Security Agreement (the "Security Agreement"), 
which granted Plaintiff a secured interest in, among other things, all of Borrower's inventory, 
chattel paper, accounts, equipment and general intangibles (the "Collateral"), A copy of the 
Security Agreement is attached as Exhibit E. 

13. Plaintiff perfected its security interest in the Col lateral by properly filing 
financing statements with the Ohio Secretary of State. True and accurate copies of the filings are 
attached as Exhibit F. 
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14. Borrower is in default of 1 its obligations under the Notes, and therefore, Plaintiff is 
entitled to possession of the Collateral 

1 5 . Borrower wrongfully retains possess iou of the Co 1 1 ateral , 
WHEREFORE, Plaintiff d e m an ds j udgment as fo 1 1 o wk ; 

A. On Count One, judgment in its favor and against Defendant A.valon Salon &. 
Spa, Ltd. on the Note the principal sum of $120,419/1 5 plus accrued but unpaid interest in the 
amount of $4,0 1 8.98 through May 14, 20 1 2, plus interest, thereafter on the outstanding principal 
sum at the default rate of interest until paid (LIBOR + 9.5%), plus the costs of this action 
including reasonable attorney fees; 

B. On Count Two, judgment in its favor and against Defendant Lisa M. Williams 
on upon the Lisa Guaranty the principal sum of $ 1 20,41 9. 1 S phis accrued but unpaid interest in 
the amount of $4,01 8.98 through May 1 4, 201 2, plus interest thereafter on the outstanding 
principal sum at the defa ult rate of interest until paid (LIBOR i 9.5%), plus the costs of this 
action including reasonable attorney fees; 

C. On Count Three, a judgment in its favor and against Defendant Scott R, 
Williams upon the Scott Guaranty the principal sum of SI 20/! 1.9.1.5 plus accrued but unpaid 
interest in the amount of $4,018.98 through May 14, 2012, plus interest thereafter on the 
outstanding principal sum at the default rate of interest until paid (LIBOR + 9.5%), plus the costs 
of this action including reasonable attorney fees; 

D. On Count Four, a finding that Plaintiff has a valid security interest in the 
Collateral and is entitled to possession thereof; and 

E. For other and further relief that this Court deems proper. 
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i 



Respectfully submitted, 



STATMAN, HARRIS & HYR1C11 LLC 



Thomas R. Nolatid (001 8239) 



1 S, Main Street, Suite 900 

Dayton, OH 45402 

937/222-1090 

937/222-1046 fax 

plhill @ statm anharri s . com 

Counsel for Plaintiff' Fifth Third Bank. 




Patricia L. Hill 
Michael Keefe 



(0072595) 
(086645) 
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hi 

2 001 - FTC I FIFTH THIRP BANK 



^ Terra Note 



OFFICER No. 10535 NOTE No _ 

$140,357.87 May's, 2010 

(Effective Date) 

1 - PROMISE TO PAY. On or b$fora May 1, 2011 (the "Maturity Date"), the undersigned, Avalon Salon & 
Spa, Ltd., an Ohio limited liability company located at 3&4B Paxton Road, Cincinnati, Hamilton County, Ohio 4520S and 
Navftaran Singh, an individual residing at 8$0i Westminster Court, Liberty Township, Buffer County, Ohio 45044 
(collectively and jointly and severalty, "Borrower") for value received, hereby promises to pay to the order of Fifth Third 
Bank, an Ohio banking corporation located at 38 Fountain Square Plaza, Cincinnati, Hamilton County, Ohio 45263 for itself 
and as agent far any affiliate of Fifth Third Bancorp (together with its successors and assigns, the tender*) the sum of One 
Hundred Forty Thousand Thre& Hundred Fifty Seven and 87/100 Dollars ($140,357,37) {the "Borrowing' 1 ), plug Interest as 
provided herein, loss such amounts as shall have been repaid tn accordance with this Note. The outstanding balance of 
this Note shall appear on a supplemental bank record and Is not necessarily the face amount of this Note, which record 
shall evince the b&lence due pursuant to this Nate at any time. 

Principal and interest payments shall be initiated by Lender in accordance wltJi the terms of this Note foam Borrower's 
account through BilJPayer 20UD®. Borrower hereby authorises Lender to initiate such payments from Borrower's account 
Incited at Fifth Third Bank, routing number icount number (Sorrower acknowledges and agrees 

that use of BiliPayer £000® shall be governed by the BiliPayer 2000® Terms ana conditions, a copy of which Borrower 
acknowledges receipt Borrower further acknowledges and agrees to maintain payments hereunder through BiliPayer 
2000® throughout the term of this Note. Each payment hereunder may be applied in the following order: accrued interest 
principal, fees, charges and advanced costs. 

Principal shaft be due and payable in 12 installments, each in the amount of S2.807.16 on the 16th day of each calendar 
month beginning on May 16, 2010; provided that the entire principal balance, together with all accrued and unpaid Interest 
and any other charges, advances and fees, If any, outstanding hereunder shall be due and payable in full on the earlier of 
the Maturity Date or upon acceleration of the Note. 

This principal sum outstanding shall bear interest at a floating rate per annum oqual to in excess of the "LIBOR Rate", 
(the "Interest Rate"), The LIBOR Rate ia the rate of interest (rounded upwards, if necessary, to the next 1/8 of 1% and 
adjusted for reserves if Lender is required to maintain reserves with respect to relevant advances) fi*ed by the British 
Bankers' Association at 11:00 a.m„, London time, relating to quotations for the one month London interBank Offered Rates 
on U.S, Dollar deposits as published on Bloomberg LP, or, if no longer provided by Bloomberg LP, such rate as shall be 
determined in good faith by the Lender from such sources as it shall determine to be comparable to Bloomberg LP (or any 
successor) as deteimined by Lender at approximately 10:00 a.m. Cincinnati, Ohio time on the relevant date of 
determination. The Interest Rats shall initially be determined as of tlio dale of tfw Initial advance of funds to Borrower 
under this Note and shall be effective until the first business day of the month following the one month period after the initial 
advance. The interest Rate shall be adjusted automatically on the first business day each one month thereafter, 
commencing on the first business day of the month following the expiration of the initial Interest Rate determination under 
this Note. Interest shall be emulated based on $ 360-day year and charged for th«j actual number of days lapsed, and 
shall be payable on the 16th day of each calendar month beginning on May 16, 2010, 

in addition, notwithstanding anything herein contained to the contrary, if, prior to or during any period with respect to the 
LIBOR Rate, any change in any law, regulation or official directive, or In the interpretation thereof, by any governmental 
body charged with the administration thereof, shall make it unlawful for Lender to fund or maintain its funding in Eurodollars 
of any portion of the advance subject to the LIBOR Rate or otherwise to give effect to Lender's obligations as contemplated 
hereby: (i) Lender may, by written notice: to Borrower, declare Lender's obligations in respect of the LIBOR Rate to be 
terminated forthwith, and (ii) the LIBOR Rate with respect to Lender shall forthwith cease to be in effect, and interest shall 
from and after such date bs calculated at the Prime Rate, and interest shali be paid on the first (1st) day of each calendar 
month. Borrower hereby agrees to reimburse and indemnify Lender from al! increased costs or fees incurred by Lender 
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subsequent to the date hereof relating to the offering of rates of interest based upon the LIBOR Rate. Borrower's right to 
utilize LIBOR Rate Index Pricing as set forth In this Note shall be terminated automatically if Lender, by telephonic notice, 
shall notify Borrower that one, two, three, four or six month Libor Rates are not readily available in the London Inter-Bank 
Offered Rate Martof, or that, by reason of circum stances affecting such Market, adequate and reasonable methods do not 
exist for ascertaining the rate of interest applicable to such deposits. In such event, amounts outstanding hereunder shall 
bear interest at a rate equal to Lender's Prime Rate or such other rate of interest as may be agreed to between Lender and 
Borrower, 

Notwithstanding any provision to the contrary In this Note, in no event shaii the interest rate charged on the Borrowing 
exceed the maximum rate of Interest permitted under applicable slate and/or federal usury law. Any payment of interest 
that would be deemed unlawful under applicable iaw for any reason shall bo deemed received on account of, and will 
automatically be applied to reduce, the principal gum outstanding and any other sums {other than interest) due and payable 
to Lender under this Note, and the provisions hereof shall be deemed amended to provide for the highest rate of Interest 
permitted under applicable law. 

2- USE OF PROCEEDS. Borrower certifies that the proceeds of this loan are to be used for businisss 
purposes. 

3. M)TE PROCESSIN G FEE, Lender may charge, and Borrower agrees to pay on the above Effective 
Date, a note processing fee in the amount of $400,00, 

4- REPRESENTATIONS AMD WARRANTIES. Borrower hereby warrants and repreaenta to Lender the 
following: 

(a) Organization and Qualification, Borrower Is duly organized, validly existing and in good standing 
under the laws of the State of its organization, has the power and authority to carry on its business and to enter 
into and perform all documents relating to this loan transaction, and is qualified and licensed to do business fn 
each jurisdiction In which such qualification or licensing is required, All Information provided to Lender with 
respect to Sorrower and its operations is true and correct 

{b} Que Authorization , The execution, delivery and pehbmiance by Borrower of the Loan 
Documents have been duly authorized by ali necessary company action, and shall not contravene any law or any 
governmental rule or order binding on Borrower, or fho articles of organisation and operating agreement of 
Borrower, nor vioSate any agreement or instrument by which Borrower is bound nor result in the creation of a Lien 
on any assets of Borrower except the Lien granted to Lender herein. Borrower has duly executed and delivered to 
Lender the Loan Documents and they are valid and binding obligations of Borrower enforceable according to their 
respective terms, except as limited by equitable principles and by bankruptcy, insolvency or similar laws affecting 
the rights of creditors generally. No notice to, or consent by, any governmental body la needed in connection with 
this transaction. 

[c) Litigation . There are no suits or proceedings pending or thraairaned against or affecting 
Borrower, and no proceedings before any governmental body are pending or threatened against Borrower except 
as otherwise specifically disclosed to Lender on or prior to the Effective Date or as set forth on any Litigation 
Exhibit which may be attached hereto. 

(dj Business, Borrower is not a party to or subject to any agreement or restriction that may have a 
nitfluriHl adverse effect on sorrower's business, properties or prospects, Borrower has ali franchises, 
authorizations, patents, trademarks, copyrights and other rights necessary to advantageously conduct its 
business. They are all in full force and effect and are not in known conflict with the rights of others, 

{-[canals, ffjsfc Sorrower has obtained any and all licenses, permits, franchises, governmental 
authorizations, patents, trademarks, copyrights or other rights nacBssary for the ownership of Its properties and 
the advantageous conduct of its business. Borrower possesses adequate licenses, patents, patent applications, 
copyrights, trademarks, trademark applications, and trade names to continue to conduct its business as heretofore 



illllllllll 
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conducted by It, without any conflict with the rights of any other person or entity, All of the for&going are in full 
force and effect and none of the foregoing are in known conflict with the rights of others. 



(f) Laus. Borrower fs In material compliance with all laws, regulations, rulings, o refers, injunctions, 
duress, conditions or other requirements applicable to or imposed upon Borrower by any law or by any 
governmental authority, court or agency. 

(g) Title, Borrower has good and marketable title to the assets reflected on the most recent balance* 
sheet submitted to Lender; free and clear from ail liens and encumbrances of any kind, except for ^collectively, the 
"Permitted Liens") (a) current taxes and assessments riot yet due and payable, (b) liens and encumbrances, If 
any, reflected or noted on such balance shoot or notes thereto, (c) assets disposed of in the ordinary course of 
business, and (d) any security interests, pledges, assignments or mortgages granted to Lender to secure the 
repayment or performance of the Obligations, 

(h) 3U WtgrkB and, £adnecshias> Borrower has no subsidiaries and is not a party to any 

partnership agreement or joint venture agreement 

5 - AFFIRMAT IVE covenants. Borrower ccwiants with, and represents and warrants to, Lender that, 
from and after the execution date of the Loan Documents until the Obligations are paid and satisfied In full: 

(a) Access to Business informant, Borrower shall maintain proper books of accounts and records 
and fenter therein complete and accurate entries and records of all of Ite transactions in accordance with 
reasonable cash accounting methods consistently appfled In accordance with past practices and give 
representatives of Lender access thereto at all reasonable times, including permission to: (a) examine, copy and 
make abstracts from any such books and records and such other information which might be helpful to Lender In 
evaluating the status of the Obligations as it may reasonably request from time to time, and (b) communicate 
directly with any of Borrower's officers, employees, agents, accountants or other financial advisors with respect to 
the business, financial conditions and other affairs of the Borrower, 

(b) tosaecflon of Collate ral. Borrower shall give Lender reasonable access to the Collateral and the 
other property securing the Obligations for the purpose of performing examinations thereof and to verify Its 
condition or existence. 

(c) Financial Statements. Borrower shall maintain a standard and modern system for accounting 
and shall furnish to Lender: 

(i) Within 45 days after tha find of each quarter, a copy of non-1 n dividual Borrower financial 
staiements for that quarter and for the year to date compiled by a firm of independent certified public 
accountants acceptable to Lender, {which acceptance shall not be unreasonably withheld) and certified 
as complete and Correct, subject to changes resulting from year-end adjustments, by the principal 
financial officer of non*indlvldua! Borrower; 



(j|) Within 120 days aft&r the end of fiscal year, a copy of Navkeiran Singh financial 
statement In a form reasonably acceptable to Lender; and within 30 days with respect to non-individual 
Borrowsr internally prepared consolidated financial statements, in a form reasonably acceptable to 
Lender, prepared and certified as complete and correct, subject to changes resulting from year-end 
adjustments, by the principal financial officer of non-individual Borrower; 

(iii) With the statements submitted above, a certificate signed by tha Borrower, (i) stating 
that no Event of Default specified herein, nor any event which upon notice or lapse of time, or both would 
constitute such an Event of Default, has occurred, or if arty such condition or event existed or exists, 
specifying it and describing what action Borrower has taken or proposes to take with respect thereto, and 
(ii) setting forth, in summary form, figures showing the financial status of Borrower in respect of the 
financial restrictions contained he-rain; 



FROM! SSORYtNOTE ffl Fifth TWlrf SSrabipZOQIM^W} " 7^1 —™™ u5g ^^^- : ^^^-- 
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(iv) Immediately upon any officer of Borrower obtaining knowledge of an y condition or event 
which constitutes or, after notice or lapse of time or both, would constitute sn Event of Default, a 
certificate of such person specifying the nature and period of the existence thereof, and what action 
Borrower has taken or is tolling or proposes to tt*ke In respect thereof; 

(v) Within 120 days after the end of each calendar year, a copy of Avalon Salon St Spa, Ltd. 
complied tax return by a firm of independent certified public accountants acceptable to Lender and 
certified as complete and correct. Upon the reasonable request of Lender, Avalon Salon & Spa. Ltd shatl 
provide Lender With any additional information. 

(vi) Within 90 days after the end of each calendar year, a copy of Navkanan Singh compiled 
tax return by a firm of Independent certified public accountants acceptable to Lendor and certified as 
complete and correct. Upon the reasonable request of Lender, Navkaran Singh shall provide Lender with 
any additional Information. 

All of the statements referred to in (l), (if) and (v) above shall bo in conformance with generally 
accepted accounting principles reasonabte cash accounting methods consistently applied in 
accordance with pesat practices and give representatives of Lender access thereto at all 
reasonable times, including permission to examine, copy and make abstracts from any such 
books and records and such other information which might be helpful to Lender in evaluating the 
status of the loans as It may reasonably request from time to time. 

With all financial statements delivered to Lender as provided in (i), (ii} and (vj above, Borrower shall deliver to 
Lender a Fmanclsl Statement Compliance Certificate in addition to the other Information set forth therein, which 
certifies tho Borrower's compliance with (he financial covenants set forth herein and that no Event of Default has 
occurred. 

if at any lime Borrower has any additional subsidiaries which have financial statements that could be consolidated 
with those of Borrower under generally rjecepted accounting princlpiss, the financial statements required by 
subsections {i} f (ii) and (v) above shall be the financial statements of Borrower and all such subsidiaries prepared 
on a consolidated and consolidating basis. 

(d) £fln.dltion and Repair, Borrowar shall maintain Its equipment and all Collateral used in the 
operation of its business in good repair and working order and shall make all appropriate repairs, Improvements 
and replacements thereof so that the business carried on in connection therewith may be properly and 
advantageously conducted at all limes, 

(a) iH&miML At its own cost, Borrower shall obtain and maintain insurance against (a) lose, 
destruction or damage to its properties and business of the kinds ana in the amounts customarily insured against 
by corporations with established reputations engaged in ins same or similar business as Borrower and, in any 
event, sufficient to fully protect Lender's interest in the Collateral, and (b) insurance against public liability and third 
party property damage of the kinds and in the amounts customarily insured against by corporations with 
established reputations engaged in tha same or similar business as Borrower. All such policies shall (I) be issued 
by financially sound and reputable insurers, (11) name Lender as an additional insured and h where applicable, as 
loss payee under a Lender )dss payable endorsement satisfactory to Lender, and (111) shall provide for thirty (30) 
days written notice to Lender before such policy is altered or canceled. All of the Insurance policies required 
hereby shall be evidenced by one or more Certificates of Insurance delivered to Lender by Borrower on the 
Closing Date and at such other times as Lender may request from time to time, 

(0 XtM^ Borrower shall pay when due all taxes, assessments and other governmental charges 
imposed upon ft or ita assets, franchises, business, income or profits bufaiv any penalty or interest accrues 
thereon (provided, however, that extensions for filing and payment of such taxes shall be permitted hereunder if 
disclosed to and consented to by Lender), and alt claims (including, without limitation, claims for labor, services, 
materials and supplies) for sums which by law might be a [jen or charge upon any of its assets, provided that 
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(unless any material item or property would be lost, forfeited or materially damaged as a result thereof) no such 
charge ar claim need be psfd If It l& being diligently contested fn good faith, If Lender is notified in advance of such 
contest grid if Borrower establishes an adequate reserve or other appropriate provision required by generally 
accepted accounting principles and deposits with Lender cash or bond in an amount acceptable to Lander. 

(93 Existence: Business. Borrower shall (a) maintain its exfstence as a limited liability company, ft?) 
oontinuc to wigaga primarily in business of thtt same gewara! character as that now conducted, and (c) refrain 
from entering into any .lines of business substantially different from the business or activities in which Borrower is 
presently engaged. 

(h) Comallanea with Law* Borrower shall comply with all federal, state and local laws, regulations 
and orders applicable to Borrower or Its assets including but not limited to all Environmental Laws, in alt respects 
material to Borrower's business, assets or prospects and shall immediately notify Lender of any violation of any 
rule, regulation, statute, ordinance, order or law relating to the public health or the environment and of any 
complaint or notifications received by Borrower regarding to any environmental or safety and health rule, 
regulation, statute, ordinance or law. Borrower shall obtain and maintain any and all licenses, permits, franchises, 
governmental authorizations, patents, trademarks, copyrights or other rights necessary for the ownership of its 
properties and the advantageous conduct of its business and as may be require*! from tlnm lo time by applicable 
law, 

W &o_tic e of Defaulj. Borrower shall, within ten (10) days of Its knowledge thereof, give written 
notice to Lender of: (□} the occurrence of any event or the existence of any condition which would be, after notice 
or lapse of applicable grace poriods, an Event of Default, and (b) the occurrence of any event or the existence of 
any condition which would prohibit or limit the ability of Borrower to reaffirm any of the representations or 
warranties, or to perform any of the covenants, set forth herein. 

(j) Coats. Borrower shall reimburse Lender for any and all fees, costs and expenses including, 
without limitation, reasonable attorneys 1 fees, other professionals' fees, appraisal fees, environmental assessment 
fees {including Phage I and Phase II assessments), field oxam audits, expect fefcs, court costs, litigation and other 
expenses (collectively^ the "Costs") incurred or paid by Lender or any of jfs nfflners, employees or agents In 
connection with: (a) the preparation, negotiation, procurement, review, administration or enforcement of the Loan 
Documents or any instrument, agreement, document, policy, consent, waiver, subordination, release of lien, 
termination statement, satisfaction of mortgage, financing statement or other lien search, recording or filing rotated 
thereto (or any amendment, modification or extension to, or any replacement or substitution for, any of the 
foregoing), whether or not any particular portion of the transactions contemplated during such negotiations is 
yltimately consummated, and (b) the defense, preservation and protection of Lender's rights and remedies 
thereunder, including without limitation, its security interest in the Collateral or any other property pledged to 
secure the Loans, whether Incurred In bankruptcy, insolvency, foreclosure or other litigation or proceedings or 
ome™se. The Costs shall be due and payable upon demand by Lender, if Borrower fails to pay the Costs when 
Upon such demand. Lender Is entitled to disburse such sums as Obligations, Thereafter, the Costs shall bear 
interest from the date incurred or disbursed at the highest rate set forth in the Notefs). This provision shall survive 
the termination of this Agreement and/or the repayment of any amounts due or the performance of any Obligation, 

{k) Other Amounts Deemed Loans. If Borrower fails to pay any tax, assessment, governmental 
charge or levy or to maintain insurance within the time permitted or required by this Note, or to discharge any Lien 
prohibited hereby, or to comply with any other Obligation, Lender may, tout shall not be obligated to, pay, satisfy, 
discharge or bond the same for the account of Sorrower. To the extent permitted by law and at the option of 
Lender, all monies so paid by Lender on behalf of Borrower shall bo deemed Obligations and Borrower's 
payments under this Note may be Increased to provide for payment of such Obligations plus Interest thereon. 

ff) Further Assurances. Borrower shall execute, acknowledge and deliver, or cause to be 
executed, acknowledged or delivered, any and alt suoh further assurances and other agreements or instruments, 
and take or cause to be taken -all such other action, as shall be reasonably necessary from time to time to give full 
effect to the Loan Documents and the transactions contemplated thereby. 
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££ e - N E ^AIJ^B,.^yS!lj^MI£L Borrower covenants with, and represents and warrants to, Lender that, from 

g and after the execution date hereof until the Obligations are paid and satisfied In full: 

^ (a) Jodefofedness, Borrower shall not Incur, create, assume or permit to exist any additional 

Indebtedness for borrowed money (other than the Obligations) or Indebtedness on account of deposits, advancers 
or progress payments under contracts, notes, bonds, debentures or similar obligations or other indebtedness 
evidenced by notes, bonds, debentures, capitalized leases or similar obligations. 

D EFINITIONS. Certain capitalized terms have the meanings sat farih on any exhibit hereto, In the 
Security Agreement, if applicable, or any other Loan Document. All financial terms used herein but not defined on the 
axhibfts, in the Security Agreement, if applicable, or any other Uan Document have the meanings given to (hem by 
generally accepted accounting principles. All Qther undefined terms have the meanihga given to them in the Uniform 
Commercial Code as adopted In the state whose law governs this instrument The following definitions are used herein: 

(a) "Business Day" means arty day other than a Saturday, Sunday, federal holiday or other day on 
which the New York Stook Exchange is regularly closed. 

(b) "Indebtedness" means (i) alt Items (except items of capital stock, of capital surplus, of general 
contingency reserves or of retained earnings, deferred income taxes, and amuuiit attributable to minority Interest if 
any) which in accordance with generally accepted accounting principles would be Included in determining total 
liabilities on a consolidated basis (if Borrower should have a subsidiary) as shown on the Habfllty side of a balance 
sheet as at the dato as of which Indebtedness is to be determined, (ii) all indebtedness secured by any mortgage, 
pledge, lien or conditional sate or other title retention agreement to which any property or asset owned or held is 
subject, whether or not the indebtedness secured thereby shall have been assumed {excluding non-capitaliEed 
leases which may amount to title retention agreements but including capitalized leases), and (iii) all indebtedness 
of others which Borrower or any subsidiary has directly or Indirectly guaranteed, endorse (otherwise than for 
collection or depusit in the ordinary course of business), discounted Oi sold with recourse or agreed (contingently 
or otherwise) to purchase or repurchase or otherwise acquire, or in respect of which Borrower or any subsidiary 
has agreed to apply or advance funds (whether by way of loan, stock purchase, capital contribution or otherwise) 
or otherwise to become directly or indirectly liable, 

{c) "Lien" means any security interest, mortgage, pledge, assignment, tien or other encumbrance of 
any Kind, Including interests of vendors or lessors under conditional sale contracts or capital leases. 

(d) "Loan Documents" means any and al! Rate Management Agreements and each and every 
document or agreement executed by any party evidencing, guarantying or securing any of the Obligations; and 
"Logn Document' 1 merits any une of the Loan Documents. 

(e) "Obligation^)" means all loans, advances, Indebtedness and each and every other obligation or 
liability of Borrower owed to each of Lender and/or any affiliate of Fifth Third Bancorp, however created, of avery 
kind and description whether now existing or hereafter arising ant) whether direct or Indirect, primary or as 
guarantor or surety, absolute or contingent, liquidated or unliquidated, matured or unmatured, participated in 
whole or in part, created by trust agreement, lease overdraft, agreement or otherwise, whether or not secured by 
additional collateral, whether originated with Lender or owed to others and acquired by Lender by purchase, 
assignment or otherwise, and including, without limitation, all loans, advances, indebtedness and each and every 
obligation or liability arising under the ban document, any and all Rate Management Obligations (as defined in the 
Loan Documents), letters of credit now or hereafter issued by Lender or any affiliate of Rfih Third Bancorp for the 
benefit of or at the request uf Borrower, all obligations to perform or forbear from performing acts, and 
agreements, instruments and documents evidencing, guarantying, securing or otherwise executed in connection 
with any of the foregoing, together with any amendments, modifications and restatements thereof, and all 
expenses and attorneys' fees incurred by Lender hereunder or any other document, instrument or agreement 
related to any of the foregoing, 

(f) "Collateral* means all personal and/or real property provided by Borrower to Lender as collateral 
security for the obligations. 



PRQMISKOHY+lOffffl T*H L&ftp WW {OTf ^ ' ™ ~ — ' ttttMMRAHD .VtMSStetiT 
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S (9) "Rfcte Management Agreement" means any agreement, devioe or arrangement providing for 

§ payments which art; related to fluctuations of interest rates, exchange rates, forward rates, or equity prices, 

t3 Including, but not limited to, dollar^denominated or cross-currency interest rate exchange agreements, forward 

^ CUrTfthcy exchange agreements, interest rate cap or collar protection agreements, forward rate currency or 

interest rate options, puts and warrants, and any agreement pertaining to equity derivative transactions (e.g., 
equity or equity index swaps, options, caps, floors, collars and forwards), including without limitation an/ ISDA 
Master Agreement between Borrower and Lender or any affiliate of Fifth Third Bancorp, and any schedules, 
confirmations and documents and ether confirming avldence between the parties confirming transactions 
thereunder, all whether now existing or hereafter arising, and in each case as amended, modified or 
supplemented from time to time, 

(h) "Rats Management Obligations" means any and al! obligations of Borrower to Lender or any 
affiliate of Fifth Third Bancorp, whether absolute, contingent or otherwise and howsoever and whensoever 
(whether now or hereafter) created, arising, evidenced or acquired (including all renewals, extensions- and 
modifications thereof and substitutions therefore), under or in connection with (!) any and ail Rate Management 
Agreements, and (ill any and all cancellations, buy backs, reversals, terminations or assignments of any Rate 
Management Agreement. 

8- . &yEMT.S_QF DEFAULT, upon (he occurrence of any of the following events (each, an "Event of 
Default"), Lender may, at its option, without any demand or notice whatsoever, declare this Note and ail Obligations to be 
fully due and payable in their aggregate amount, together with accrued interest and all prepayment premiums, fees, and 
charges appliuable thereto: 

(a) Any failure to make any payment when due of principal or accrued interest on this Note or any 
other Obligation and such nonpayment remains uncured for 10 days after written notice from Lender to Borrower 
o f such default 

(b) Any representation or warranty of Borrower set forth in this Note or in any agreement, 
instrument, document, certificate or financial statement evidencing, guarantying, securing or otherwise related to, 
this Note or any other Obligation shall be materially inaccurate or misleading, 

(c) Borrower or any Guarantor shall fall to observe or perform any other term or condition of this 
Npte or any other r term or condition set forth In any agreement, instrument! document, certificate, or financial 
statement evidencing, guarantying, or otherwise related to this Note or any other Obligation, or Borrower or any 
Guarantor shall otherwise default in the observance or performance of any covenant or agreement set forth in any 
of the foregoing for 30 days after written notice from Lender to Borrower of such default 

(d) Thfe death or legal incompetence of Borrower or cf any ondorser or guarantor nf the Obligations, 
or the merger or consolidation of any of the foreaoing with a third party, or the lease, saie or other conveyance of a 
material part of the assets or business of any of the foregofng to a third party outside the ordinary course of its 
business, or the lease, purchase or other acquisition of a materia! part of the assets or business of a third party by 
any of the foregoing, 

(b) The creation of any Lien (except a lien to Lender) on, the institution of any garnishment 
proceedings by attachment, levy or otherwise against, the entry of a judgment against, or the seizure of, any of the 
property of Borrower or any endorser or guarantor hereof including, without limitation, any property deposited with 
Lender. 

it) In the reasonable judgment of Lender Jn good faith, any material adverse charvge occurs in the 
existing or prospective financial condition of Borrower that may affect the ability of Borrower to repay the 
Obligations, or the Lender deems itself Insecure, 

(g) A commencement by the Borrower of a voluntary case under any applicable bankruptcy > 
Insolvency or qther similar law now or hereafter In effect; or the entry of a decree or order for relief in respect of 
the Borrower in a case under any such law or appointing a receiver, liquidator, assignee, custodian, trustee, 
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jg sequestrator {or other similar official) of tha Borrower, or for any substantial part of the property of Borrower, or 

ha ordering the wind-up or liquidation of the affairs of Borrower; or the filing and pendency for 3Q days without 

dismissal of a petition initiating an involuntary case under any such bankruptcy, Insolvency or similar law; or the 
making by Borrower of any general assignment for the benefit qf creditors; or the failure of the Borrower of the 
Obligations generally to pay its debts as such debts become due; or the taking of action by the borrower In 
furtherance of any of trie foregoing. 

(h) Nonpayment by the Sorrower of any Rate Management Obligation relating to this Note whan due 
or the breach by the Borrower of any term, provision ctr condition contained in any Rate Management Agreement. 

9- REMEDIES After the occurrence of an Event of Default, in addition to any other remedy permitted by 
law h Lender may at any time, without notice, apply the Collateral to this Note or such other Obligations, whether due or not, 
and Lender may, at Its option, proceed to enforce and protect its rights by an action at law or In equity or by any other 
appropriate proceedings; provided that M* Note and the Obligations shali be accelerated automatically and immediately if 
the Event of Default is a filing under the Bankruptcy Code. 

Lenders rights and remedies hereunder are cumulative, and may be exercised together separately, and In any order. No 
delay on the part of Lender in th9 axerelee of any suoh right or remedy shall operate as a waiver. No single or partial 
exercise by Lender of any right or remedy shall preclude any other further exercise of it or the exercise of any other right or 
remedy. No waiver or indulgence by Lender of any Event of Default shall be effective unless in writing and signed by 
Lender, nor shstif a waiver on one occasion be construed a3 a waiver of any other occurrence in the future, 

10 - LATE PAYMENTS: DEFAUL T RATE: FEES, if any payment is not paid when due (whether by 
acceleration or otherwise) or within 10 days thereafter, undersigned agrees to pay to Lender a late payment fee as 
provided for in any loan agreement or 5% of the payment amount whichever Is greater with a minimum fee of $20.00. 
After an Event of Default, Borrower agrees to pay to Lender a fixed charge of $25,00, or Borrower ^nrees that tender may, 
without notice, increase the Interest Rate by three percentage points (3%) (the "Default Rate"}, whichever is greater. 
Lender may impose a non-sufficient funds fee for any check that is presented for payment that is returned for any reason, 
tn addition, ) ender may charge loan documentation fees as may bo reasonably determined by the Lender. 

1 1 * PREPAYMENT. Borrower may prepay all or part of this Note, which prepaid amounts shall be applied to 
the amounts due In reverse order of their due dates. 

^. ROUNDING AN D RATE? MANAGEMENT AGREEMENT. Any time during which a Rate Management 
Agreement is then in effect with respect to this Note, the provisions contained in this Note which round up the interest rate 
to the nearest 1/s khall be disregarded and no longer of any force and effect, notwithstanding anything to the contrary 
contained in this Note. These "round up" provisions appear as a parenthetical as follows: {rounded upwards, if necessary 
to the next 1/8 of f %), 

13- MULTIPLE OBLIGORS- Each and ovory reference to and any and all representations, warranties, 
covenants and undertaKings of, Borrower herein, Including but not limited to the Evonts of Default shall be deemed to apply 
to each of the undersigned and any and all guarantors of any of the Obligations, jointly and separately, 

1 ^ FNT| R i=„, AfiKElMENL Borrower agrees that there are no conditions or understandings which art not 
expressed in this Note and the documents referred to herein, 

15. fiE.VEftA.p|Lfflrl, The declaration of invalidity of any provision of this Note shall not affect any part of the 
remainder of the provisions, 

ASSIGNMENT. Borrower agrees not to assign any of Borrower's rights, remedies or obligations 
described in this Note without the prior written consent of Lender, Borrower agrees that Lender may assign Some or sf] of 
its rights and remedies described in this Note without notice to, or prior consent from, the Borrower, 



III! 
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g 17 ' MODIFICATION: waiver of L'NDER. The modification or waivur of any of Borrowers obligations or 

g Lender's rights under this Note must be contained in a writing signed by Lendor, Lender may parform Borrnwert: 

obligations, or delay or fail to exercise any of Its rights or remedies, without causing a waiver of those obligations or rights, 
^ A waiver on one occasion shall not constitute a Waiver on another occasion. Borrower's obligations under this Note shall 

not be affected if Under amends, compromises, ^changes, falls to exercise, impairs or releases (I) any of tfto obligations 

belonging to any co borrower, endorser or guarantor or (il) any of its rights against any co- borrower, guarantor or 

endorser 



1 & WAIVER OF B ORROWER. Demand, presentment, protest and notice of dishonor, notice of protest and 
notice qf default are hereby waived by Borrower, and any endorser or guarantor hereof. Each of Borrower, including but 
not limited to all co-makers and accommodation makers of this Note, hereby waives all suretyship defenses including but 
not limited to all defenses based upon impairment of Collateral and all suretyship defenses described in Section 3-605 of 
the Uniform Commercial Code (the "UCC"), Such waiver is entered to the full extent permitted by Section 3-605 0) of the 

ucc. 



19 ; . £QvPRMtMG LA W: CONSENT TO jurisdicti on. This Note is delivered in, is intended to be 
performed in, will b§ governed, construed, and enforceable in accordance with and governed by the Internal laws of t the 
State of Ohio, without regard to principles of conflicts of law. Borrower agrees that the state and federal courts In the 
County where the tender is located shall have exclusive jurisdiction over alt matters arising out of this Mote, and that 
service of process fn any such proceeding shall be effective if mailed to Borrower at the address set forth horain. 

20. M<\ WAIVER. BORROWER, AND AMY ENDORSER OR GUARANTOR HEREOF, WAlVg THE RIGHT TO A 
TRIAL BY JURY OF ANY MATTERS ARISING OUT OF THIS NOTE OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

21, WARRANT of attorney^ Borrower, jointly and severally, authorizes any attorney of record to appear 
for it in any tourt of retoid in the State of Ohio, after maturity of this Note, whether by its terms or upon default, acceleration 
or otherwise, to waives the issuance and service of process, and release all Errors, and to confess judgment against them in 
favor of Lender for the principal sum due herein together with interest, charges, court costs and attorneys' fees. Stay of 
execution and all exemptions are hereby waived. If this Note or any Obligation is referred to an attorney for collection, and 
the payment is obtained without the entry of a judgment, the obligors shall pay to the holder of such obligations its 
attorneys' fees. EACH OF BORROWER AND ANY ENDORSER OR AMY GUARANTOR AGREES THAT AN ATTORNEY 
WHO IS COUNSEL TO LENDER OR ANY OTHER HOLDER OF SUCH OBLIGATION MAY* ALSO ACT AS ATTORNEY 
01- RECORD FOft BORROWER WHEN TAKING THE ACTIONS DESCRIBED ABOVE IN THIS PARAGRAPH 
BORROWER AGREES THAT ANY ATTORNEY TAKING SUCH ACTIONS MAY BE PAID FOR THOSE; SERVICES BY 
LENDER OR HOLDER OF SUCH OBLIGATION, BORROWER, JOINTLY AND SEVERALLY, WAIVES ANY CONFLICT 
OF INTEREST THAT MAY BE CREATED BECAUSE THE ATTORNEY REPRESENTING THE BORROWER IS BEING 
PAID BY LENDER OR THE HOLDER OF SUCH OBLIGATION, 



promissory™^ Huh 'third Bancorp 20OlW(fflC) — jmjm tWD .VeninnttCM 
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WARNING . BY SIGNING THIS PAPER YOU GIVE VP YOUR RIGHT TO 
IRI'SMKP COURT TRIAL. IF YOU DO NOT PA Y ON TIME A COURT 
MgGMZNT MAYBE., TAKEN AGAINST YOU WITHOUT YOUR PRIOR 
KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO 
COLLECT PROM YOU 'REGARDLESS OF ANY CLAIMS YOU MAY HAVE 
£2##£ T J7£ CREDITOR WHETHER FOR RETURNED GOODS, FAULTY 
A^YO^HER CAUSE PART TO COMPLY WITH THE AGREEMENT, OR 



BORROWER; 
,Avalort 




an J£)hil> limited liability company 

0"? 



ithorized Signer) 
Lisa M. Wiltiamann, Member 



{Print Name and Tills) 




(Signature) 
Navksran Singh 



(Print Nam*?) 



PWMSSSfcMfcnEe Fifth TdW 6?™^ mm fsijD) 
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FORBEARANCE AGREEMENT 



This FORBEARANCE AGREEMENT (this "Agreement") is entered into as of April 
201 1 by and between Fifth Third Bank ("Bank 11 ), with offices at 38 Fountain Square Plaza, 
Cincinnati, Ohio 4S263; and Avalon Salon & Spa f Ltd. (the "Company"), Scott Williamson ("S. 
Williamson 1 ') and Lisa Williamson ( ,f L. Williamson") (Company, S. Williamson and L. 
" Williamson are collectively heroin the "Borrowers"). 

WHEREAS, the Borrowers are obligated to Bank on a Term Note in the original 
principal amount of $107,633.38 dated February 1, 2010 (the "Note 1 *); and 

WHEREAS, the Borrowers arc obligated to Bank on a Term Mote in the original 
principal amount of $140,502,00 dated May 5, 2010 (the "Note2"); and 

WHEREAS, the Company is obligated to Bank on a Term Note in the original principal 
amount of $140,357.87 dated May 5, 2010 (the "Note3") (Note, Note2 and Note3 are 
collectively herein the tr Notes"); and 

WHEREAS, the Notes are secured by a security interest in all of Company's assets, 
including but not limited to its accounts receivabie, inventory, equipment, fixtures, general 
intangibles and the products and proceeds thereof (the "Collateral"), pursuant to one or more 
Security Agreements which more specifically describe the Collateral in which Bank has an 
interest (collectively the "Security Agreement") and Pledge Agreements dated June 11, 2008, 
September J 4, 2009 and February I, 2010 referring to three Fifth Third Securities, Inc. accounts 

(collectively the "Pledge Agreements"); and 

WHEREAS, Borrowers are in default under the Notes as a result of their failure to pay 
the Note when due (the "Company Defaults"); and 

WHEREAS, as a result of the defaults, Bank has the right to take judgment upon the 
Notes and execute upon that judgment and recover property; and 

WHEREAS, Bank has incurred lega! expense in pursuing collection of the Notes and 
negotiating and drafting this Agreement; and 

WHEREAS, Borrowers have requested a further extension of the Maturity Date of the 
Obligations of Borrowers to Bank; and 

WHEREAS, Bank is agreeable to the request, provided that certain payments are made 
by Borrowers and certain covenants are entered into by Borrowers; and 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained 
herein, the parties agree as follows: 

L Beginning upon execution of this Agreement, the Notes will continue to bear 
interest at the rate stated therein, Borrowers agree to make interest only payments to Bank for 
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each monthly payment due on the Notes, Borrowers further aeree to make a principal payment 
on the Note on or before July 9, 201 1 and continuing on the 9™ day of each month thereafter, a 
principal payment on Note 2 on or before July 16, 2011 and continuing on the 16 1 * 1 day of each 
month thereafter, and a principal payment on Note3 on or before July 23, 20 H and continuing on 
the 23 rd day of each month thereafter. Borrowers further agree to reimburse Bank for legal fees 
in the amount qF$1,422.48, upon execution of this Agreement 

2. The Notes shall continue to be secured by such instruments and collateral as 
secured the Motes prior to the execution of this Agreement, including but not limited to the 
Security Agreement and Pledge Agreements, without change or modification of any kind. 
Borrowers agree to use their best efforts to locate alternative financing during the term of this 
Agreement and will keep Bank apprised of all developments on said efforts. As inrther 
consideration for this Agreement* S, Williamson and L, Williamson agree to grant Bank a 
mortgage on real estate located at 25163 Fox Rd„ Guilford, Indiana 47022 (the "Mortgage") in a 
form substantially similar to that attached as Exhibit "A" hereto, 

3 The Forbearance Period shall extend to September 30, 20! I (the 'Termination 
Date"), Notwithstanding anything to the contrary set forth in the Note or any other document 
or agreement executed or entered into by and between Bank and Borrowers, all amounts due 
under the Notes shaH be immediately due and payable in full on the Termination Date. The 
Notes are hereby deemed to be amended to incorporate the modifications set forth in this 
Agreement. 

4. The execution of this Agreement shall not be deemed or construed as a waiver of 
any current default under the Notes, and Bank specifically preserves and retains any rights 
arising from such defaults, subject to the terms of this Agreement, 

5. Borrowers agree to provide further financial statements upon reasonable request 
of Bank, Additionally, S, Williamson and L. Williamson agree to provide to Bank personal net 
worth statements no later than 30 days from execution of this Agreement 

6. During the term of this Agreement, the Borrowers shall not transfer or encumber 
any of their assets such that the result is to materially decrease their net worth after the date of 
this Agreement, other than to make payments called for by the terms of other agreements with 
the Bank. 

7. Borrowers will be in default under the terms of this Agreement upon the 
occurrence of any of the following events: 

a. Failure to make any payment to Bank when due or any payment made to Bank is 
returned for any reason as "unpaid"; 

b. Failure to execute any documents reasonably requested by Bank to evidence the 
Notes or perfect its security interest; 

c. Any litigation is initiated against Borrowers, whether individually or collectively, 
which litigation might materially affect Bank's rights hereunder or the likelihood 
of Bank receiving the payments required hereby; 

d. The occurrence of any additional event of default under the Notes; 



ELECTRONICALLY FILED 06/20/2012 11:07 / IFI / A 1204940 / CONFIRMATION NUMBER 159914 



Any representation made herein to Bank is materially false when made; 

f. Any property owned by Borrowers, whether individually or coltccti vdy, is seized, 
repossessed or turned over or any request is made to seize or repossess any such 
property or any of the Borrowers Hie a petition for relief under any chapter of the 
United Slates Bankruptcy Code or a bankruptcy petition is filed against any of the 
Borrowers under any chapter of the United States Bankruptcy Code; 

g. Any request by Bank for inspection of collateral is denied; 

h t Borrowers fail to provide to Bank financial statements as reasonably requested by 
Bank; or 

I. Borrowers breach any provision of this Agreement. 

Upon the occurrence of any event of default, {i) the full amount of the Notes, together 
with all accrued interest, shall be immediately due and payable in ftjlE without notice or demand 
of any kind; (ii) Bank shall be entitled to proceed with any and all rights and remedies available 
to it to collect the Notes and/or any other sums owed Bank; (iii) Borrowers waive presentment, 
protest, notice of dishonor and notice of non-payment and all defenses based on suretyship or 
impairment of collateral; (iv) Borrowers agree to pay all costs and expenses incurred by Bank in 
the enforcement of its rights, including without limitation reasonable fees and expenses of 
Rank*s counsel; and (v) the Notes shall bear interest at the rate stated therein plus 6.00% per 
annum until repaid in full, whether or not judgment shall bo entered in favor of Bank, 

S. During the term of this Agreement, provided that the payments required by 
pursuant to paragraph 1 above are timely and promptly made, and provided that no event of 
default as defined in paragraph 7 occurs, Bank shall not take any action to collect the Notes 
and/or exercise any other remedies it may have to collect the sums due Bank. 

9, Borrowers may also be indebted to Bank on other accounts and/or Notes, either 
individually or jointly t including but not limited to accounts or credit cards issued to Borrowers 
or loans to the Borrowers personally, and nothing contained within this Agreement arYects or 
alters the Notes with respect to those other accounts, Notes, loans or guarantees, 

10, Borrowers hereby release and/or forever discharge Bank, including its employees, 
agents, attorneys, officers, representatives, affiliates, successors, predecessors and assignees 
(collectively ''Fifth Third") from any and all claims, demands, actions causes of action, liabilities 
or costs which they have, may have, claim to have or allege to have against Fifth Third as of the 
execution of this Agreement, or which relate to this Agreement or the terms of this Agreement, 
whether known or unknown, now existing, including but not limited to any actions taken by Fifth 
Third in connection with the Notes, 

I I . The Notes represent unconditional, absolute, valid and enforceable Notes against 
Borrowers. Borrowers have no claims or defenses against Bank or any other person or entity 
which would or might effect (a) the enforceability of any provisions of the Notes or (h) the 
collectibility of sums advanced by Bank in connection with the Notes. Borrowers understand 
and acknowledge that the Bank is entering into this Agreement in reliance upon, and in partial 
consideration for, this acknowledgement and representation, and agrees that such reliance is 
reasonable and appropriate. 
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12. Borrowers shall take any and all actions of any kind or nature whatsoever, either 
directly or indirectly, that arc necessary to prevent Bank from suffering a Joss with respect to the 
Note or being deprived of the Collateral of any rights or remedies of Bank with respect to the, or 
this Agreement in the event of a default by Borrowers under this Agreement or the Notes (or the 
ability to exercise such rights or remedies). 

13. This Agreement is entered into freely and voluntarily by Borrowers, who has had 
the opportunity to have this Agreement reviewed by legal counsel of his own choosing and 
acknowledge that he has reviewed this Agreement, that his understanding of this Agreement is 
based upon his review and not based upora any statements, representations or actions oFBank and 
that his execution of this Agreement is not under duress or coercion, 

14. This Agreement sets forth the entire agreement of the parties with respect to the 
subject matter hereof and this Agreement may not be modified or amended except in a writing 
signed by the parties hereto* This Agreement shall be governed by Indiana law, excluding its 
conflict of law principles. Any action which may be brought with respect to this Agreement 
shall be brought in the Indiana state or federal courts. BORROWERS WAIVE THE RIGHT 
TO A TRIAL BY JURY OF ANY MATTERS ARISING DOT OF THIS AGREEMENT OR 
THE TRANSACTIONS CONTEMPLATED HEREBY. 



(Execution page to follow) 
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H 



(Execution page Avabn Salon ife $pa> Ltd. Forbearance Agreement) 

In witness whereof, the parties hereto, by their duly authorized representatives* have 
executed this Agreement as of the date set forth above- 




Avabn Salon & Spa t Ltd 



la 0U)nPr / mother 



Scott WiUramsorc 
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CONTliNUINC GUARANTY AGREEMENT 



TI IIS CONTINUING GUARANTY AG R ELEMENT (the "Guaranty") mailt; as of April 20, 2011. by 
and between LISA. M. WILLIAMSON, an individual with an address at 21^563 Fox Rd., Guilford. Indiana 
47022 (the "Guarantor'*) and FIFTH. THIRD BANK, an Ohio hanking corporal km, located at 3X Fountain 
Square Plaza, Cincinnati, I lam i Jton County, Ohio 45263, for itself and as agent for any affiliate of Fifth Third 
Ba n c orp ( ' ' B en e. fie i ary " ) . 

W I TN ES S E T H: 

WHEREAS. Beneficiary has agreed to extend credit and financial accommodations to AV'ALON 
SALON & SPA, LTD,, an Ohio limited liability company and N'AVKARAN SINGH, individually, jointly 
and severally (collectively, the "Borrower")* pursuant to (i) the Term Note dated May 5, 2010, in the 
principal amount of $\ 40,357.87, executed by Borrower and made payable to the order of Bank; and (ii) all 
agreements, in.s3.rum tints and documents executed or delivered in connection with the Note or otherwise 
related thereto (together with any renewals, extensions, amendments, modifications or restatements thereof,, 
the "Loan Documents"), 

WHEREAS, Guarantor is affiliated with Borrower and, as such, shall he benefited directly by the 
transaction contemplated by the Loan Documents, and shall execute this Guaranty in order to induce 
Beneficiary to enter into such transaction, 

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable 
consideration, Guarantor hereby guarantees, promises and undertakes as follows: 

1. GUARANTY . 

(a) Guarantor hereby unconditionally, absolutely and irrevocably guarantees to 
Beneficiary the full and prompt payment and performance when due (whether at maturity by acceleration or 
Otherwise) of any and all loans, advances, indebtedness and each and every other obligation or liability of 
Borrower owed to Beneficiary and any affiliate of Fifth Third Bancorp, however created, of every kind and 
description, whether now existing or hereafter arising and whether direct or indirect, primary or as guarantor or 
surety, absolute or contingent, due or to become due, liquidated or unliquidated, matured or unmatured, 
participated in whole or in part, created by trust agreement, lease, overdraft, agreement, or otherwise, whether or 
not secured by additional collateral, whether originated with Beneficiary or owed to others and acquired by 
Beneficiary by purchase, assignment or otherwise, and including, without limitation, all loans, advances, 
indebtedness and each and every other obligation or liability arising under the Loan Documents, letters of credit 
now or hereafter issued by Beneficiary or any affiliate of Fifth Third Bancorp for the benefit of or at. the 
request of Borrower; all obligations to perform or forbear from performing acts, any and all Rate Management 
Obligations (as deiined in Lhe Loan Documents), and all agreements, instruments and documents evidencing, 
guarantying, securing or otherwise executed in connection with any of the foregoing, together with any 
amendments, modifications, and restatements thereof, and ail expenses and attorneys' fees incurred or other 
sums disbursed by Beneficiary or any affiliate of f ifth Third Bancorp under this Guaranty or any other 
document, instrument or agreement related to any of 1 the foregoing (collectively, the "Obligations**). 

(b) This Guaranty is a continuing guaranty of payment, and not merely of collection, that 
shall remain in full force and effect until expressly terminated in writing by Beneficiary, notwithstanding, the 
fact that no Obligations may be outstanding from time to time, Such termination by Beneficiary shall be 
applicable only to transactions having their inception after the effective date thereof, and sits II not affect the 
enforceability of this Guaranty with regard to any Obligations arising out of transiictions having their 
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inception prior to such effective date, even if .such Obligations shall have been modified, renewed, 
compromised, extended, otherwise amended or performed by Beneficiary subsequently such termination. In 
the absence of any termination of this Guaranty as provided above, Guarantor agrees that Guarantor's; 
obligations hereunder shall not be deemed discharged or satisfied uni.il the Guaranteed Amount is fully paid 
and performed, and no such payments or performance with regard to the Obligations is subject to any right on 
the part of any person whomsoever, including but not limited to any trustee in bankruptcy, to recover any of 
such payments, If tiny such payments arc so set aside or settled without litigation, all of which is within 
Beneficiary's discretion. Guarantor shall be liable for the full amount Beneficiary is required to repay, plus 
costs, interest, reasonable attorneys 3 fees and any and all expenses that Beneficiary paid or incurred in 
connection therewith. A successor of Borrower, including Borrower in its capacity as debtor in a bankruptcy 
reorganization case, shall not be considered to be a different person than Borrower; and this Guaranty shall 
apply to all Obligations incurred by such successor. 

(c) Guarantor agrees that Guarantor is directly and primarily liable to Beneficiary and 
thai lite Obligations hereunder are independent of the Obligations of Borrower, or of any other guarantor. The 
liability of Guarantor hereunder shall survive discharge or compromise of any Obligation of Borrower in 
bankruptcy or otherwise. Beneficiary shall not be required to prosecute or seek to enforce any remedies 
against Borrower or any other parly liable to Beneficiary on. account of the Obligations', or to seek to enforce 
or resort to any remedies with respect to any collateral granted to Beneficiary by Borrower or any other parly 
on account of the Obligations, as a condition to payment or performance by Guarantor under this Guaranty. 

(d) Beneficiary may, without notice or demand and without affecting its rights 
hereunder, from lime to time; (i) renew, extend, accelerate or otherwise change the amount of, the time for 
payment of, or other terms relating to, any or all of the Obligations, or otherwise modify, amend or change the 
lemis of the Loan Documents or any other document or instrument evidencing, securing or otherwise relating 
to the Obligations, (ii) fake and hold collateral for the payment of the Obligations guaranteed hereby, and 
exchange, enforce, waive, and release any such collateral, and apply such collateral and direct, the order or 
manner of sale thereof as Beneficiary in its discretion may determine. Accordingly, Guarantor hereby waives 
notice of any and all of (he foregoing. 

(e) Guarantor hereby waives ali defenses, counterclaims and off-sets of any kind or 
nature, whether legal or equitable, that may arise; (i) directly or indirectly from the present or future lack of 
validity, binding effect or enforceability of the Loan Documents or any other document or instrument 
evidencing, securing or otherwise relating to the Obligations, (ii) from Beneficiary's impairment of any 
collateral, including the failure to record or perfect the Beneficiary's interest in the collateral, or (iii) by 
reason of any claim or defense based upon an election of remedies by Beneficiary in the event such election 
may, in any manner, impair, affect, reduce, release, destroy ur extinguish any right of contribution or 
reimbursement of Guarantor, or any other rights of the Guarantor to proceed against any other guarantor, or 
against any other person or any collateral. 

d) Guarantor hereby waives all presentments, demands for performance or payment, 
notices of nonperformance, protests, notices of protest, notices of dishonor, notices of default or nonpayment, 
notice of acceptance of this Guaranty, and notices of the existence, creation, or incurring of new or additional 
Obligations, and all other notices or formalities to which Guarantor may be entitled, arid Guarantor hereby 
waives all suretyship defenses, including but not limited to aii defenses set forth in the Uniform Commercial 
Code, as revised from time to time (the "UCC") to the full extent such a waiver is permitted thereby. 

(g) Guarantor hereby irrevocably waives all legal and equitable rights to recover from 
Borrower any sums paid by the Guarantor under the terms of this Guaranty, including without limitation all 
rights of subrogation and all other rights that would result in Guarantor being deemed a creditor of Borrower 
under the federal Bankruptcy Code or any other law. and Guarantor hereby waives any right, to assert in any 
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manner against Beneficiary any claim, defense, counterclaim and off-set of any kind or nature, whether icgul 
or equitable, thut Guarantor may now or at any lime hereu.fter have agai nst Borrower or any other party Habit 
to Beneficiary. 

2, REPRESENTATIONS. \V AKKAN 1 tl .S AND COVENA NTS, Guarantor hereby represents, 
wa rra nts a n d co ve n a n 1.5; a ,s fo Hows: 

(a) 'The execution, delivery and performance by Guarantor of this Guaranty shall not 
violate any provision of law or regulation applicable Co Guarantor, or any writ or decree of any court or 
governmental instrumentality, or any instrument or agreement to which Guarantor is a party or by which 
Guarantor may be bound; this Guaranty is a legal, valid and binding obligation of said Guarantor, enforceable 
in accordance with iia terms; and there is no action or proceeding before any court or governmental body 
agency now pending that may materially adversely affect, the condition (financial or otherwise) of' Guarantor, 

(b) The Guarantor sha 11 furnish to the Beneficiary within 90 days after the end of each 
calendar year ( i ) a personal financial statement, which shall be in reasonable tie tail and certified as accurate, 
complete find correct by the Guarantor, along, with copies of all federal, state and local lax returns; and (ii) 
with reasonable promptness, such other information as 'Beneficiary may reasonably request concern ing the. 
financial condition of Guarantor. 

3 , EVENTS O F DEFAULT. A ny of the fo I io w i ng occ urrenees sha 1 1 con stitu !e an "Event o f ' 
Default* 1 under litis Guaranty: 

(a) An Event of Default occurs under the terms of the Loan Documents or any other 
document or instrument evidencing, securing or otherwise relating fo the 
Obligations, as "Event of Default" shall be defined therein. 

(b) Guarantor shall fail to observe or perform any covenant, condition, or agreement 
under this Guaranty for a period of thirty (30) days from the date of such breach, or 
any representation or warranty of Guarantor set forth in this Guaranty shall be 
materially inaccurate or misleading when made or delivered. 

(c) The death or legal incompetence of Guarantor, 

(d) The commencement by Guarantor of a voluntary ease under any applicable 
bankruptcy, insolvency or other similar law now or hereafter in effect; or the entry 
of a decree or order for relief in respect of Guarantor in a case under any such law or 
appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator (or olhur 
similar official) of Guarantor or for any substantia! part of Guarantor's property, or 
ordering the wind-up or liquidation of Guarantor's affairs; or the filing and 
pendency for 30 days without dismissal of a petition initiating an involuntary case 
under any such bankruptcy, insolvency or similar law: or the making by Guarantor 
of any general assignment for the benefit of creditors; or the failure of Guarantor 
generally to pay Guarantor's debts as such debts become due; or the taking of action 
by Guarantor in furtherance of any of the foregoing. 

<.e) The revocation or attempted revocation of this Guaranty by Guarantor before the 
termination of this Guaranty in accordance with its terms, or the assignment or 
attempted assignment of this Guaranty by Guarantor. 
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(a) Whgi^vH' any Eysjyl of Default defined h^rvin shall have happ^icu. IJcnefaiary, 
in it* iok disur£.ik>n t mavtiiks any remedial action pwniiucd by l;iw or in equity or hy the Loan Hocumunts or 
any orherdwKim'iil or jiistriFinejiL evidencing muring or otherwise relating to ihc ObliHiitioiis, iiiduding 
ifEriuanding payment in Full of all sums glttfftriised hertsby, phis any acinic {J iiiftrresi uc Oilier tixpwirtL'ti. 

(b) tf Beneficiary should employ attorneys or incur other expensw frtr enfort:eniejit 
of tiii & Guaranty. Guarantor, cm demund ij^r^for, shull reijiibuF3& the rca Humble fc.s p( s such attorneys and 
such other expends In the extern pvnnitt«d by kw. 

(l'j No remedy forth herein is exdusiw of any utlie r available remedy or rcmuik^L 
but catih is cMiynilflTive and in addition to every other remedy given under this Guaranty ortiuw ar hercaibr 
enisling at Jaw or in equity nr by siaiuie. No delay or omission on the part of Hern ^uiaiy Co exercise any ripiu 
or remedy shall com trued bo a waiver thereof, but any such right or remedy may he exercised fr^m tirtu: 
It* time audi a* often may be deemed c^uedk-jft [liL-jcfry i ami *i W4iv^r un *my orte occasion *haf! Ix* limned 
\o fhnt particular oczusicn. 

S- F1KANCM1. CI ONDITION OF BORROW ER, Guarantor is jjrescrmly informed of the 
fiiiancia/condfuon «r Boriwcrani! or all other circumstances that a cfifi^m inquiry wouki rcvenhmd which 
■would bear "poii the risk uf itonpayirmni ui L any uf the Obli^itums. GuaranTor hertby (V^r^nl* that. 
Gunrmiitii ih-cili ^onLinu? to keep iiifbivped of audi innttafot ami hereby wiivcfi Guarmrafs right* if tmy 4 to 
mquire Bemefiwaiy to disclose any present or future in turmatiun wn»rniiig scicti matters indudin^ hut mri. 
limited to, (he rsler^ of or revocation hy my other guflumtoj 1 . 

StJB Q(tprNATlQN , All i tide bced i less and liability mm ur iiwr^ifter cowing by narrower lo 
Ciuar^Tiw?r is hereby postponed and subordinated tn ths OMigatiftfta owing to Hiinojiciary; and sucl: 

indebtedness ijnd iijibi lity 10 Guarantor, if Bcucticiary so requests, s,h&!l uillcUed, enttveed; aiitil recoivud 
by Guarantor as trustee for Ektieflckuy and p;iid ^v?r u> tftiiefieiaiy on account of the ObTtaaliims. 

7 - NOTI CES , Auy dot ices un der or p u rs Lta ni to this Gua run Ly riisi II be d ee-med d u ly sejiu wli t;j 1 
dslrvcred in hnno or \Vheil Jtiaiitd by registered en- certified in^iiE, i^tyru rewipl rvquraietft addr^s&cd as 
to Hows: 



Tc^ Gua ranter: 




lo hSdtKOcitirv: E 7 i fth Thi^d Rank 

i 

38 fountain Square PJ»*ot 
Cin^nmi. Ohio 45203 
Anuilifri: Glenn Mcl-dChcfF] 

Either party ftmy vhsutjc su^h aiJtlras by sending notice of the change to the orhtr [jartv 



4 



: 
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8. MISCELL ANEO US , 



(a) This Guaranty may be executed by the parties hereto in separate counterparts, each of 
which when ao executed and delivered shall be an original., bur fill such counterparts shall together constitute 
but o«u and (he same instrument. 



(b) This Guaranty is the complete agreement of the parties hereto and supersedes all 
previous understandings and agreements relating l.o thu subject matter hereof. Neither this Guaranty nor any 
of the terms hereof may be terminated, amended, supplemented, waived or modified o rally, but only by an 
instrument in writing signed by the party against whom enforcement of the termination, amendment, 
supplement, waiver or modification is- sought. 

(c) As the context herein requires, the singular shall include the plural and one gender 
.shall include one or both other gender*. 

(d) This Guaranty shall inure to the benefit of Beneficiary's successors and assigns and 
shall he binding upon the heirs, executor?;, administrators and successors of Guarantor. This Guaranty is not. 
assignable by Guarantor, 

(e) If any provision of this Guaranty or the application thereof to any person or 
circumstance is held invalid, the remainder of this Guaranty and the application thereof to other persons or 
circumstances shall not be affected thereby. 

(1) This Guaranty is delivered in, is intended to he performed in, will be governed, 
construed and enforceable in accordance with and governed by the internal laws of, the State of Indiana, 
without regard to principles of conflicts of law. Guarantor agrees (hat the state and federal courts in the State 
where Beneficiary is located shall have jurisdiction over all matters arising out of this Guaranty, and that 
service of process in any such proceeding shall be effective if mailed to Borrower at the address set forth 
herein. 



(g) GUARANTOR. AND BENEFICIARY HEREBY WA IVE THE RJGJ I f TO TRIAL 
BY JURY OF ANY MATTERS ARISING IN CONNECTION WITH THIS GUARANTY OR THE 
TRANSACTIONS RELATED THBRF/I'O. 

IN WITNESS WHEREOF, Guarantorjias caused this Guaranty to be executed as of the dale first 
above written, / O 



(lb a jj^J^iiLc^^ °"" 



/Lisa IVI. Williamson 
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Accepted this 20 flf day of April, 20 1 ] 



BENEFICIARY: 

nr n-i i hird bank 



7 t 



By: if M^Umd^ 



Titk 



ELECTRONICALLY FILED 06/20/2012 11:07 / IFI / A 1204940 / CONFIRMATION NUMBER 159914 



CONTINUING GUARANTY AGREEMENT 



THIS CONTINUING GUARANTY ACi KEEMENT (the "Guaranty") made as of Apri I 20, 201 1 , by 
and' between SCOTT R. WIlXlAMSON t an individual with an address at 21563 Fox Rd., Guilford, 
Indiana 47022 (the "Guarantor") and FIFTH THIRD BANK, an Ohio banking corporation, located at 38 
Fountain Square Plaza, Cincinnati, Hamilton County : Ohio -15263. for itself and as agent foi any affiliate of 
fifth Third R;meorp ("Beneficiary"). 

W 1 "!" N f. S S E T H; 

WHEREAS, Beneficiary has agreed to extend credit: and financial accommodations to AVALON 
SALON & SPA, LTD., an Ohio limited liability company find N A VKARAN SINGH, individually, jointly 
and severally (collectively, the "Borrower"), pursuant to 0) the Term Note dated May 5, 2010, in the 
principal amount of $ 1 40,357.87, executed by Borrower and made payable to the order of Bank; and (ii) all 
agreements, instruments and document executed or delivered in connect ton with the Note or otherwise 
related thereto (together with any renewals, extensions, amendments, modifications or restatements thereof, 
t he ''Loan Documents'"). 

WHEREAS, Guarantor ia affiliated with Borrower and, as such, shall be benefited directly by the 
transaction contemplated by the Loan Documents, and shall execute this Guaranty in order to induce 
Beneficiary to. enter into such transaction. 

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable 
con sidy radon, Guarantor hereby guarantees, promises and undertakes as follows: 

I . GUARANTY . 

(a) Guarantor hereby unconditionally, absolutely and irrevocably guarantees to 
Beneficiary the full and prompt payment and performance when due (whether at maturity by acceleration or 
otherwise) of any and all loans, advances, indebtedness and each and every other obligation or liability of 
Borrower owed to Beneficiary and any affiliate of Fifth Third Bancorp, however created, of every kind and 
description, whether now existing or hereafter arising and whether direct or indirect, primary or as gua.ra.nl.cir or 
surety, absolute or contingent, due or to become due, liquidated or unliquidated, matured or unmatured, 
part icipated in whole or in part, created by trust agreement, lease, overdraft, agreement, or otherwise, whether or 
not secured by additional. collateral, whether originated with Beneficiary or owed to others and acquired by 
Beneficiary by purchase, assignment or otherwise, and including, without limitation, ail loans, advances, 
indebtedness and each and every other obligation or liability arising under the Loan Documents, letters of credit 
now or hereafter issued by Beneficiary or any affiliate of Fifth Third Bancorp for ihe benefit of or at the 
request of Borrower, afi obligations to perform or forbear from performing acts, any and a I! Rate Management 
Obligations (as defined in the Loan Documents), and all agreements, instruments and documents evidencing, 
guarantying, seeming or otherwise executed in connection with any of the foregoing, together with any 
amendments, modifications, and restatements thereof, and all expenses and attorneys' fees incurred or other- 
sums disbursed by Beneficiary or any affiliate of Fifth Third Bancorp under this Guaranty or any other 
document, instrument or agreement related to any of the foregoing (collectively, the "Obligations"). 

(b) This Guaranty is a continuing guaranty of payment, and not merely of collection, that 
shall remain in full force and effect until expressly terminated in writing by Beneficiary, notwithstanding the 
fact that no Obligations may be outstanding from time to time. Such termination by Beneficiary shall be 
applicable only to transactions having their inception after the effective date (hereof, and shall not affect the 
enforceability of this Guaranty with regard to any Obligations arising out of transactions having their 
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inception prior to such effective date, even if such Obligations shall have been modified, renewed, 
compromised, extended, otherwise; amended Oi pe/'fonned by Beneficiary subsequent iu such termination. In 
the absence of any termination of this Guaranty q.g provided above, Guarantor agrees that Guarantor a 
obligations hereunder shall not be deemed discharged or satisfied until the Guara.nt.eyd Amount is fully paid 
and performed, and no such payments or performance with regard to the Obligations is subject to any right on 
the part of any person whomsoever, including but. not limited to any trustee in bankruptcy, to recover any of 
such payments, If any such payments aie so set aside or settled without liiigation, till of which is within 
Beneficiary's discretion, Guarantor Hha.ll be liable for the full amount Beneficiary is required to repay, plus 
costs, interest, reasonable attorneys' fees and any and all expenses that Beneficiary paid or incurred in 
connection therewith. A successor of Borrower, including Borrower in its capacity as debtor in a bankruptcy 
reorganization ease, shall not be considered to be a different person than Borrower; and tins Guaranty shall 
apply to all Obligations incurred by such successor. 

(c) Guarantor agrees that Guarantor is directly and primarily liable to Beneficiary and 
that the Obligations hereunder are independent of the Obligations of Borrower, or of any other guarantor, The 
liability of Guarantor hereunder shall survive discharge or compromise of any Obligation of Borrower in 
bankruptcy or otherwise. Beneficiary .shall not be required to prosecute or seek f.o enforce any remedies 
against Borrower or any other party liable to Beneficiary on account of the Obligations, or to seek 10 enforce 
or resort to any remedies with respect to any collateral granted to Beneficiary by Borrower or any other party 
on account of the Obligations, as a condition to payment or performance by Guarantor under this Guaranty. 

(d) Beneficiary may, without notice or demand and without affecting its rights 
hereunder, from time to time: (i) renew, extend, accelerate or otherwise change the amount of, the time for 
payment of, or other terms relating to, any or all of the Obligations, or otherwise modify, amend or change the 
terms of the Loan Documents or any other document or instrument evidencing, securing or otherwise relating 
to the Obligations, (ii) take and hold collateral for the payment of the Obligations guaranteed hereby, and 
exchange, enforce, waive, and release any such collateral, and apply such collateral and dirccl. the order or 
manner of sale thereof as Beneficiary in its discretion may determine. Accordingly, Guarantor hereby waives 
notice of any and all of the foregoing, 

(e) Guarantor hereby waives all defenses, counterclaims and off -sets of any kind or 
nature,, whether legal or equitable, that may arise: (i) directly Or indirectly from the present or future lack of 
validity, binding effect or enforceability of the Loan Documents or any other document or instrument 
evidencing, securing or otherwise relating to the Obligations, (ii) from Beneficiary's impairment of any 
collateral, including the failure to record or perfect the Beneficiary's interest in the collateral, or (iii) by 
reason of any claim or defense based upon an election of remedies by Beneficiary in the event, such election 
may, in any manner, impair, affect, reduce, release, destroy or extinguish any right of contribution or 
reimbursement of Guarantor, or any other rights of the Guarantor to proceed against any other guarantor, or 
against any other person or any collateral. 

(f) Guarantor hereby waives all presentments, demands for performance or payment, 
notices of nonperformance, protests, notices ofprotesL, notices of dishonor, notices of default or nonpayment, 
not ice of acceptance of fhis Guaranty, and notices of the existence, creation, or incurring of new or additional 
Obligations, and ail other notices or formalities to which Guarantor may be entitled, and Guarantor hereby 
waives ail .suretyship defenses, including but not limited to all defenses set forth in the Uniform Commercial 
Code, as revised from lime to time ((.he "I ICC") to the full extent such a waiver is permitted thereby. 

Cg) Guarantor hereby irrevocably waives all legal and equitable rights to recover from 
Borrower any sums paid by the Guarantor under the terms of this Guaranty, including without limitation all 
rights of subrogation and all other rights that would result in Guarantor being deemed a creditor of Borrower 
under the federal Bankruptcy Code or any other law, and Guarantor hereby waives any right to assert in any 
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maimer against Beneficiary any claim, defense, counterclaim and off-set of any kind or nature, whether legal 
or equitably that Guarantor may now or at any time: hereafter have against Borrower or any other parly liable 
to Beneficiary. 

2, REPRESENTAT IONS, WARRANTIES AND COVENANTS. GuaraiHor hereby represents, 
warrants and covenants as Ibllows: 

(a) '('he execution, delivery and performance by Guarantor of this C iuaraniy shall nor 
violate any provision of (aw or regulation applicable to Guarantor, or any writ or decree of any court or 
governmental instrumentality, or any instrument or agreement to which Guarantor is a party or by which 
Guarantor may be bound; this Guaranty is a legal, valid and binding obligation of said Guarantor, enforceable 
in accordance with its terms; and there is no action or proceeding before any court or governmental body 
agency now pending thai, may materially adversely affect, the condition (financial or otherwise) of Guarantor. 

(b) The Guarantor shall furnish to the Beneficiary within 90 days after the. end of each 
calendar year ( i) a persona] financial statement, which shall be in reasonable detail and certified as accurate, 
complete and correct by the Guarantor, along with copies of all federal, state and local tax returns; and (ii) 
with reasonable, promptness, such oi lier information ;i.s Rencjfieiary miry reasonably request concerning Hie 
financial condition of Guarantor. 

;i. K VHNT S Of OKKA ULT. Any of (.he lol lowing occurrences shall constitute an "tivent of 
Default". under this Guaranty; 

(a) An Event of Default occurs under the terms of the Loan Documents or any other 
document or instrument evidencing, securing or otherwise relating to the 
Obligations, as lL liven t of Default 7 ' shall be defined therein, 

(b) Guarantor shall fail to observe, or perform any covenant, condition, or agreement 
under this Guaranty for a period of thirty (30) days from the date of such breach, or 
any representation or warranty of Guarantor set forth in this Guaranty shaH be 
materially inaccurate or misleading when made or delivered, 

( c ) Th e d eath o r 1 ega 1 i nc om peten c e of Gu aranto t\ 

(d) The commencement by Guarantor of a voluntary ease under my applieuble 
bankruptcy, insolvency or other similar law now or hereafter in effect; or 1 he entry 
of a decree or order for relief in respect of Guarantor in a case under any such law or 
appointing a receiver, Hquidator, assignee, custodian, trustee, sequestrator (or other 
similar official) of Guarantor or for any substantial part of Guarantor's property, or 
ordering the wind-up or liquidation of Guarantor's affairs; or the filing and 
pendency for 30 days without, dismissal of a petition initiating an involuntary ease 
under any such bankruptcy, insolvency or similar law; or the making by Guarantor 
of any general assignment for the benefit of creditors: or the failure of Guarantor 
generally to pay Guarantor's debts as such debts become due; or the taking of action 
by Guarantor in furtherance of any of the foregoing. 

(e) The revocation or attempted revocation of this Guaranty by Guarantor before the 
termination of tint; Guaranty in accordance with its terms, or the assignment or 
attempted assignment of this Guaranty by Guarantor. 
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(a) Whmver my Evetil a¥ Itefuih ckflncd herein shall hn^c happened Ifciitifidin^ 
!ii rusoly discretion, may take any ruinud^l auurn permitted by law or Ut^jiMv nr c>y the l^i^ DovUineMsor 
any otta document or instrument evidencing, securing nr otherwise relating lo the Obligations. mdu*}.hiy 
demanding payment, in Full of a! I sums guaranteed hereby, plus any accrccd imeresi ur other expends. 

( 10 I f Be n cf f e i ary should em p toy a ( f o mcy s or i ucti r othe r sxpe n ses fnrth e uti in reem e » t 
of this Guaranty, Ou aranvo r, <m demand therefor, shall reimburse :hc reasonable fees of such attorney* mid 
such other expends Uy the extent permitted by law. 

j ' No remedy set forth herein is ^elusive ol any nrhcr ttVAitable retiiedy or i^mediG^ 
bul each is CLiimiiutive and m Mklitinfi Locvury tithsr remedy given un<i?-rthjs Guar amy urnuworhcrwfitei 1 
existing at law or in equity or hy sitfufe* No delay or omisfiion onihe parusfHeriefkiary In exercise any riglii 
or remedy shall btr cor^ trued to b<3 a waiver thtttfrf, but any sueh right or remedy may he exfircisod fhjin 11™ 
u> lime ;*nda5 often as \my be chimed expedient [.hereby, arid it waiver on anyone occ<is.'ion shall be limnetf 
to dun panbular oce-usion. 

5- HWANO At. CONDITIO N OF BORROWER. Guarantor is pmcm iy informed of th* 
financial tjimdkion or Borrower and ofaH^th^ ctrcum^ine^ liwi&dijiguil' inquiry would re-veal and which 
would bwir upon tiis risR of rioiiitaVTrinii of any tifthc Obligations. Guarantor hereby cuvc minis that 
.Uutiranior sim\i unnlmiic to keen informed of&udi mailers, arid hereby waives Guarantor 1 * jighr, if any, lu 
ramie? Hcndiciiiry to disclose frity pri^nWir fiiuirt inrn-imLiwi uoneerninii such matters including t^Lct not 
limited to. the re i ease- of or ivvgunlion by iirry ether guarantor, 

ft 5 U BO KD I N A' H O N . A 1 1 i t id tbiedn ^ $ s m J i i i 1 i \ y n d w or he r £U ft e r o w i by D urrfl w n i 
Guarantor is hereby postponed and subordinated to tht Obligations owiiig lo Beneficiary; and such 
iudcbltjdiiL\»i iiritl li^ulity lo Guarantor, if Beneficiary sfr requests, shall bi* ool en forced arttt received 
hy GLiaf;inToi' rt^ tmstee for lici^rroicio & r| d be p<iid over ti> Beneficiary oil atcontii of x J^ Oblkai.ions, 

NOTICES , An y not lec s under or pura uu n Uu th i n t i e j j3 n Ly sha ) I be de em«d d tt ly sen l w^Ii&ji 
delivered in Jiaad or wtim mtulcd by registered o< certified mail, return receipt [^qucbitxl, addrus.'uid as 
follows: 

To Guor&ntor: Swlt K. Williumson 




To Bene! Iciary: Fifth Third li^rik 

38 Faun La in S^unre Khra. 

Cinci Final i, Ohio 4:326] 

A lien lion: Glenn MU/adier.i 

Lit her parry rmy clmrtgo suoh admire s> hy s^riins notive of I he cimnge to the other pa ay - 
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s. viisc:i;iJ.ANLC)i.,;s. 



(a) "f'h is Guaranty may be executed by the parties hereto in separate counterparts, each of 
which when so executed and delivered shall be an original, but. all such counterparts shall together constitute 
but one and the same instrument. 

( b ) This G uaran ty is the co m p lets agrceme n t o f the parties J i C rO to an d S [f pcrs cd cs nil 
previous understandings and agreements relating to the subject matter hereof. Neither this Guaranty nor any 
of the terms hereof may be terminated, amended, supplemented, waived or modified orally, but only by an 
instrument in writing signed by the party against whom enforcement of the lerniinalion, amendment, 
supplement., waiver or modification is sought. 

(c) As the context herein requires, the singular shall include the plural and one gender 
shall include one or both other genders. 

(d) This Guaranty shall inure to the benefit of Beneficiary successors and assigns and 
shall be binding upon the heirs, executors, administrators and successors of Guarantor. This Guaranty is not 
assignable by Guarantor. 

(e) If any provision of this Guaranty or the application thereof to any person or 
circumstance is held invalid, the remainder of this Guaranty and the application thereof to other persons or 
circumstances shall nut bo affected thereby, 

(f) This Guaranty is delivered in, is intended to be performed in. will be governed, 
construed and enforceable in accordance with and governed by the internal laws of, the State of Indiana, 
without regard to principles of conflicts of law. Guarantor agrees that the state and federal courts in the Suite 
where Beneficiary is located shall have jurisdiction over all mutters arising out of this Guaranty, and that 
service of process in any such proceeding shall be effective if mailed to fiorrower at the address set forth 
herein. 

(g) CJ UAKANTOR. AN D B EN FF IC I A R Y H ER MB Y W A 1VH TI EE RIG HI ' ' I 'O TR.TA L 
BY JURY OF ANY MATTERS ARISING IN CONNECTION WITH THIS GUARANTY OK 'THE 
TRANSACTIONS RELATED THERETO. 

IN WITNESS WHEREOF, Gua/Mlor has caused this Guaranty to be executed as of the date first 
above wrinen. / \f) {■ j /)/ ' S f\ f\ p 

\ / Scott R. Williamson 

\ / 
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Accepted this 20 l1 ' day of April, 20 1 1 . 



BENEFICIARY; 
FIFTH THIRD B AN & 



By: _ 

Prim Name: 7" ^/V^^ 7 Z H L-& : A^^- A^ J 
Title: Lffir^ 
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Pjfth TFtiRt? Bank 



Security Agreement 

This Security Agreement {the "Agreement") Is made as of May 6, 2010 by Avaion Salon & Spa, Ltd,, an Ohio limited liability 
company located at 3848 Pastton Road, Cincinnati, Hamilton County, Ohio 45209. (the "Debtor") in favor of Fifth Third 
Bank, an Ohio banking corporation located at 38 Fountain Square Plaza, Cincinnati, Hamilton County, Ohio 4£j263 for itself 
and as agent for any affiliate of Fifth Third Bancorp (the "Secured Party"), Debtor and Secured Party hereby agree as 
follows: 



WITNESSETH: 



WHEREAS, Debtor Is indebted to Secured Party in the aggregate principal amount of One Hundred Forty 
Thousand Three Hundred Fifty Seven and B7/100 Dollars ($140,357.87} pursuant to the Term Note, dated May 5, 2010, 
executed by Debtor and made payable to the order of Secured Party, In the principal amount of $140,357.87 (the "Note"), 
and all agreements, instruments and documents executed or delivered in connection with the foregoing or otherwise 
related thereto (collectively, together with any amendments, modifications, or restatements thereof, the "Loan Documents"}, 

1. OBLIGATIONS. This assignment of collateral and grant of security interest shall secure &\\ loans, 
advances, indebtedness and each and every other obligation or liability of Debtor owed to Secured Party and any affiliate 
of Fifth Third Bsnwrp, however created, of every Kind and description, whether now existing or hereafter arising and 
Whether direct or indirect, primary or as guarantor or surety, absolute or contingent, due or to becomo due, liquidated or 
unliquidated, matured or unmatured, participated in whole or In part, created by trust agreement, lease, overdraft, 
agreement, or otherwise, whether or not secured by additional collateral, whether originated with Secured Party or owed to 
others gnd acquired by secured Party by purchase, assignment or otherwise, and including, without limitation an loans, 
advances, indebtedness and each and every other obligation or liability arising under the Loan Documents, istters of credit 
now or hereafter issued by Secured party or any affiliate of Fifth Third Bancorp for the benefit of or at the request of Debtor, 
ail obligations to perform or forbear from performing acts, any and all Rate Management Obligations {as defined In the 
Loan Documents), and aJI agreements, instruments and documents evidencing* guarantying, securing or otherwise 
executed in connection with any of the foregoing, together with any amendments, modifications, and restatements thereof, 
and all expenses and attorneys 1 fees Incurred or other surra disbursed by Secured Party under this Agreement or any 
other document, instrument or agreement rotated to any of the foregoing (collectively, the "Obligations'}. 

2. SQLLATERAL The Debtor hereby grants to Secured Party a security interest in all right, title and interest 
of Debtor in the collateral now existing and hereafter arising or acquired by Debtor, regardless of where it is located, and 
defined B3 follows {together with all proceeds and products thereof and all additions and accessions thereto, replacements 
thereof, supporting obligations tharsfor, software related thereto, guaranties thereof, insurance or condemnation proceeds 
thereof, documents related thereto, all aalea of accounts constituting a right to payment therefrom, all tort or other daims 
against third parties arising out of damage thereto or destruction thereof, all property received Wholly or partly in trade or 
exchange therefor, alt fixtures attached or appurtenant thereto, all leases thereof, and all rents, revenues, Issues, profits 
and proceeds arising from the sale, lease, license, encumbrance, collection, or any other temporary or permanent 
disposition thereof, or any other interest therein, collectively, the "Collateral"): 

(a) All Accounts, all Inventory, all Equipment, all General Intangibles, all Investment Property. 

ft>) All instruments, chattel paper, electronic chattel paper, documents, securities, moneys, cash, 
letters of credit, latter of credit rights, promissory notes, warrants, dividends, distributions, contracts, agreements, 
contract rights or other properly, owned by Debtor or in which Debtor has an interest, including but not limited to, 
those which now or hereafter are In the possession or control of Secured Party or in transit by mail or carrier to or 
in the possession of any third party acting on behalf of Secured Party, without regard to whether Secured Party 
received the satw in pledge, for safekeeping, as agent for oolloction or transmission or otherwise or whether 
Secured Party had conditionally released the same, and the proceeds thereof, ail rights to payment from, and all 
claims against Secured Party, and any deposit accounts of Debtor with Secured Party, Including all demand, time, 
savings, passbook or other accounts and ail deposits therein. 
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(o) All S33ets and all personal property now owned or hereafter acquired; all now owned and 
hereafter acquired inventory, equipment, fixtures, goods, accounts, chattel paper, documents, instruments, farm 
products, general intangibles, supporting obligations, software, commereia/ tort claims, minerals, standing timber, 
growing crops and all rents, issues, profits, products and proceeds thereof, wherever any of the foregoing is 
located. 

3- DEFINITION Capitalized terms not otherwise defined in this Agreement shall have the meanings 
attributed thereto in the applicable: version of the Uniform Commercial Code adopted in the jurisdiction in which Debtor is 
organised or, where appropriate, the jurisdiction in which the Collateral is located, as such definitions may be enlarged or 
expanded from time to time by legislative amendment thereto or judicial decision {the "Uniform Commercial Code"). As 
used herein, the following capitalized terms shall have the following meanings: 

(a) "Accounts" means all accounts, accounts receivable, health-care insurance receivables, credit 
card receivables, contract rights, Instruments, documents, chattel paper, tax refunds from federal, state or local 
governments and all obligations In any form including without limitation those arising out of the sale or lease of 
goods or the rendition of services by Debtor; alt guaranties, letters of credit and other security and support 
obligations for any of the above; all merchandise relumed to or reclaimed by Debtor; and all books and records 
(including computer programs, tapes and data processing software) evidencing an interest in or relating to the 
above; all winnings in 3 tottery or othar game of chance operated by a governmental unit or person licensed to 
operate such same by a governmental unit and all rights to payment therefrom; and ell ''Accounts" as same Is now 
or hereinafter defined in the Uniform Commercial Code. 

(b) "[Equipment" means all goods (excluding inventory, farm products or consumer goods), all 
machinery, machine tools, equipment, fixtures, office equipment, furniture, furnishings, motors, motor vehicles, 
tools, dies, parts I jigs, goods (including, without limitation, each of the items of equipment sot forth on any 
schedule which is either now or in the future attached to Secured Party's copy of this Agreement), and alf 
attachments, accessories, accessions, replacements, substitutions, additions and improvements thereto., all 
supplies used or useful in connection therewith, and ail "Equipment" as same is now or hereinafter defined in the 
Uniform Commercial Code, 

(c) "Genaral Intangibles" means alt general intangibles, chooses In action, causes of action, 
obligations or indebtedness owed to Debtor from any source whatsoever, payment Intangibles, software and all 
other intangible personal property of every kind and nature (other than Accounts) including without limitation 
patents, trademarks, trade names, service marks, copyrights and applications for any of the above, and goodwill, 
trade secrets, licenses, franchises, rights under agreements, tatf rotund claims, and alt books and records 
including all computer programs, disks, tapes, printouts, customer lists, credit files and other business and 
financial records, the equipment containing any such information, and all "General intangibles" as same is now or 
hereinafter defined in the Uniform Commercial Code, 

(d) "Inventory" means goods, supplies, wares, merchandises and other tangible personal property, 
including raw materials, work in process, supple and components, and finished goods, whether held for sale or 
lease, or .furnished or to be furnished under any contract for service, or used or consumed In business, and also 
including products of and accessions to inventory, packing and shipping materials, all documents of title, whether 
negotiable or non-negotiab!e, representing any of the foregoing, and all "Inventory" as same is now or hereinafter 
defined in the Uniform Commercial Code. 

(0) "investment Property" means a security, whether certificated or uncertificated, security 
entitlement, securities account commodity contract or commodity account and all "Investment Property" as same 
is now or hereafter defined in the Uniform Commercial Coda. 

4. iM&BBANT lES AS TO DFBTQFy Debtor hereby represents and warrants to Secured Party as follows: 

(a) It is an Ohio limited liability company with a principal place of business located at the address 
otherwise set forth herein, and is duly organised, validly existing and in good standing under the laws of the State 
of Ohio. 



SffrABflEEHBirORSH Thi|(i ElanOQW — — — ^^^^ ^-^ ^ ^ 
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(b) Debtor further warrants that its exact legal name is sot forth In the initial paragraph of this 
Agreement, and that its Taxpayer LD, is 32-0139864, and that its Organizational No. is 15137&4. 



5. WA3RA.VnES A3 TO THE. .COLLATERAL Debtor hereby represents arid warrants 10 Secured Party 

that: 



{a? Except for -the security interest hereby granted, Debtor is, and as to any property which at any 
time forms a part of the Collateral, shall be, the sole owner of, with good and marketable title in, each and every 
item of the Collateral, or otherwise shall have the full right and power to grant a security interest In the Collateral, 
free from any lien, security interest or encumbrance whatsoever; 

(b) Each item of Collateral is, and shall be, valid, and all information furnished to Secured Party with 
regard thereto is, and shall be, accurate and correct in all respects when furnished; 

[<?} None of the Collateral shalE be sold, assigned, transferred, discounted, hypothecated or 
otherwise subjected to any lien, encumbrance or security interest, and Debtor shall defend such Collateral and 
each and every part thereof against all claims of all persons at any time claiming such Collateral or claiming any 
interest therein adverse to Secured Party; 

(d) The provisions of this Agreement are sufficient to create In favor of Secured Party a valid and 
continuing lien on, and first security interest in, the types of Collateral In which a security interest may be perfected 
by the filing of UCC Financing Statements, and when suoh UCC Financing Statements are filed in the appropriate 
filing offiws, and the requisite filing fees are paid, such filings shall be sufficient to perfect such security interests 
(other than Equipment affixed to real property so as to become fixtures); 

(e) If any of the Collateral fa or will be attached to real astate in such a manner as to become a 
fixture under applicable state law, that said real estate is not encumbered [ n a n y w ay, cr If said rest estate is 
encumbered, Debtor wilt secure from the lien holder or the perty In whose favor it is or will become so encumbered 
a written acknowledgment and subordination to the security interest hereby granted in such form as Is acceptable 
to Secured Party; 

(f) The financial statements of Debtor for the most recent ended fiscal period and heretofore 
submitted, to the Secured Party are true and correct and there are no material adverse changes In the conditions, 
financial or otherwise, of Debtor since the date of sard financial statements. 

6. DEBTOR'S RESPONSIBILITIES. Debtor covenants with, and warrants to, Secured Party that Debtor 

shall: 

(a) Furnish to Secured Party, in writing a current list of all Collateral for the purpose of identifying 
the Collateral and, further, execute and deliver such supplemental instruments, documents, agreements and 
chattel paper, in tha form of assignments or otherwise, ss Secured Party shall require for the purpose of 
Confirming and perfecting, and continuing the perfection of, Secured Party's security interest in any or ait of such 
Collateral, or as Is necessary to provide Secured Party with control over the Collateral or any portion thereof; 

(b) At its expense and upon request of Secured Party, furnish copies of invoices Issued by Debtor in 
connection with the Collateral, furnish certificates of insurance evidencing insurance on Collateral, furnish proof of 
payment Of taxes and assessments on Collateral, make available to Secured Party, any and all of Debtor's books, 
records, written memoranda, correspondence, purchase orders, invoices and uth**r instruments or writings that [n 
3ny way evidence or relate to the Collateral; 

(c) Keep the Collateral insured at ail times against risks of loss or damage by fire (including 
so-caflsd extended coverage), theft and such other casualties including collision in the case of any motor vehic!e ( 
all In such amounts, under such forms of policies, upon such terms, for such periods and written by such 
companies or underwriters as is satisfactory to Secured Party. In ail cases tosses shad he payable to Secured 
Party and any surplusage shall be paid to Debtor. All policies of Insurance shall provide for at least thirty (30) days 
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prior written notice of cancellation to Secured Parly. Should Dsbtor at any time fall to purchase or maintain 
insurance, pay taxes, or pay for any expense, Incident or such Insurance, pay such taxes, order and pay for such 
necessary items of preservation, maintenance or protection, and Debtor agrees to reimburse Secured Party for all 
expenses incurred under this paragraph; 

(d) Pay all taxes or assessments imposed on or with respect to the Collateral; 

(e) Keep all of the Collateral In good condition and repair, protecting it from wither and other 
contingencies which might adversely affect it as secured hereunder; 

(f) Notify Secured Party Immediately in writing of any information which Debtor hag or may receive 
which might in any way adversely affect the value of the Collateral or the rights of Secured Party with respect 
thereto; 

(g) Notify Secured Party promptly, In writing, of any change in the Debtor's exact legal name or any 
change in (he legal name of Debtor or of any change in the location of the Collateral or of any place of business 
or mailing addresses or the establishment of any new place of business or mailing address; 

(h) Pay all costs of filing any financing, continuation or termination statements with respect to the 
security interest created hereby; 

(I) Upon the occurrence of an Event of Default or breach of any provision of this Security 
Agreement, pay a || expenses and reasonable attorneys' fees of Secured Party; and Debtor agrees that said 
expenses and fees shall be secured under this Agreement; 

(j) Maintain possession of all Coiiaterstl at the location disclosed to Secured Party and not to 
remove the Collateral from that location; 

(k) Not sell, contract to sell, lease, encumber, or otherwise transfer the- Collateral (other than 
inventory) until the Obligations have been paid and performed. Debtor acknowledging nonetheless that Secured 
Party has a security interest In the proceeds of such Collateral; 

0) Tako any other and further action necessary or desirable as requested by Secured Party to grant 
Secured Party control over the Collateral, as "control*' is defined in the applicable version of the Uniform 
Commercial Code, including without limitation (i) executing and/or authenticating any assignments or third party 
agreements; (If) dalfvaring, or causing the delivery of, any of the Collateral to the possession of Secured Party; or 
(lii) obtaining written acknowledgements of the lien of Secured Party and agreements of subordination to such lien 
from third parties in possession of the Collateral in a form acceptable to Secured Party. Debtor consents to and 
hereby authorizes any third party in an authenticated record or agreement between Debtor, Secured Party, and 
the third party, including but not limited to depository institutions, securities Intermediaries, and issuers of letters of 
credit or othtjr support obligations, to accept direction from Secured Party regarding the maintenance and 
disposition of the Collateral and the products and proceeds thereof, and to enter into agreements with Secured 
Party legai'dlng same, without further consent of the Debtor. 

7 - ftCC.DUMTS ffi=£EL£65UL Debtor hereby agrees that, notwithstanding the fact that all or any part of the 
Obligations is not matured and Debtor is current in payment according to the tenor of the obligations, Secured Party shall 
have the absolute right to take any one or ail of the following actions; 

(a) Secured Party may serve* written notice on Debtor instructing Debtor to deliver to Secured Party 
ail subsequent payments on accounts receivable which Debtor shall do until notified otherwise; 

(b) Secured Party may notify the account debtorfs) of its security interest and instruct such account 
debtor(s) to make further payments on such accounts to Secured Party instead of to Debtor; and, 



SV(>Am£fl$Mm®fo\\h Third Omvp 201)1'" 
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S (o) Secured Party may serve written notice upon Debtor that all subsequent billings or statements of 

j| account rendered to any account debtor shall bear a notation directing the account debtor(s) to make payment 

to directly to Secured Party, Any payment received by Secured Party pursuant to this paragraph shall be retained in 

^ a separate nan-interest bearing aocuunt as security for the payment and performance of af) Obligations of Debtor. 

St POWER OF ATTORNEY. Debtor hereby makes, constitutes and appoints Secured Parly its true and 
lawful attorney in fact to act, with full power of substitution, with respect to the Collateral in any transaction, legal 
proceeding, or other matter in which Secured Party is acting pursuant to this Agreement, including but not limited to 
executing, authenticating and/or filing on Its behalf: (!) UCC Financing Statements and amendments thereto reflecting the 
lien of Secured Party upon the Collateral and any other documents necessary or desirable to perfect or otherwise continue 
the security interest granted herein; and (it) any third party agreements or assignments to grant Secured Party control over 
trie Collateral, Including but not limited to third party agreements between Debtor, Secured Party, and depository 
institutions, securities intermediaries, and issuers of letters of credit or other support obligations, which third party 
agreements direct the third party to accept direction from Secured Party regarding the maintenance and disposition of the 
Collateral and the products and proasesds thereof, 

s - EVENTS OF DEFAULT. Any of the following events shall be an "Event of Default" hereunder: 

(a) An 9V9nt of default occurs under any agreement, instrument or document evidencing, 
guarantying, securing or otherwise executed or delivered in connection with any of the Obligations, as "Event of 
Penult" shall be defined therein, 

(b) Any representation or warranty of Debtor set forth in this Agreement or in any agreement, 
Instrument, document, certificate df financial statement evidencing, guarantying, securing or otherwise related to, 
this Agreement or any other Obligation shalt be materially inaccurate or misleading. 

(C) Debtor shafl fail to maintain in farce the insurance requfred In (his Agreement or in any 
agreement, instrument, document, certificate or financial statement evidencing, guarantying, securing or otherwise 
reload to, this Agreement or any other Obligation, or Debtor shall otherwise default in the observance or 
performance of any covenant or agreement set forth in any of the foregoing for m period of 30 days, 

10- REMEiPJUE& Upon the occurrence and until the waiver of an £vent of Default, Secured Party may, 
without further notice to Debtor, at Secured Party's option, declare any note and all of the Obligations to become due and 
payable in its aggregate amount; provided that fhe Obligations shafi be accelerated automatically and Immediately if the 
Event of Default is a filing under the Bankruptcy Code. Secured party may resort to the rights and remedies of a secured 
party under the Uniform Commercial Code, including but not limited to the right of a secured party to (a) enter any premises 
of Debtor, with or without Is gal process add take possession of the Collateral and rem ova it and any records pertaining 
thereto and/or remain on such premises and use it for the purpose of collecting, preparing and disposing of tho Collateral; 
(b) ship, reclaim, recover, store, finish, maintain and repair the Collateral; and (c) self the Collateral at public or private sale. 
Debtor will be credited with the net proceeds of any such sale only when they are actually received by Secured Party r and 
any requirement of reasonable notice of any disposition of the Collateral will be satisfied without notice to Debtor if the 
Collateral is of a type customarily sold on a recognised market or otherwise if such notice is sent to Debtor 10 days prior to 
such disposition. Debtor will, upon request, assemble the Collateral and any records pertaining thereto and make them 
available at a rjiace designated by Secured Party. Secured Party may use t in connection with any assembly or disposition 
of the Collateral any trademark, tradename, trade style, copyright, patent right, trada secret or technical process used or 
utilized by Debtor. No remedy set forth herein Is exclusive of any other available remedy or remedies, but each is 
cumulative and in addition to every other remedy given under this Agreement, any of the Obligations, or now or hereafter 
existing at taw or in equity or by statute. Secured Parly may proceed tc protect and enforce its rights by an action at law, in 
equity or by any other appropriate proceedings, No failure on the part of Secured Party to enforce any of the rights 
hereunder shall be deemed a waiver of such rights or of any Event of Default and no waiver of any Event of Default shall 
be deemed to be a waiver of any subsequent Event of Default, 
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(a) All rights of Secured Party shall inure to the benefit of Its successors and assigns and all 
obligation* of Debtor shall bfncf the heirs, executors, administrators, successors and assrgns of Debtor, 

{») Debtor acknowledges arid agrees that, in addition to the security Intsrests granted herein, 
Secured Party hag a banker's lien and common law right of set-off in and to Debtor's deposits, accounts and 
credits held by Secured Party and Secured Party may apply or stt-aff such deposits or other sums against the 
Obligations upon the occurrence of an Event of Default as set forth in this Agreement. 

(c) This Agreement contains the entire Agreement of the parties and no oral Agreement 
Whatsoever, whether made contemporaneously herewith or hereafter shall amend, modify or otherwise affect the 
terms of this Agreement, 

(d) All rights and llabfiities hereunder shall be gowned and limited by, and construed fn accordance 
With, the laws of the State In which Debtor is organized. 

(e) Any provision herein which may prove limited or unenforceable under any law or Judicial ruling 
shall not affaet the validity or enforceability of the remainder of this Agreement. 

(f) Debtor hereby authorises Secured Party to tile a copy of this Agreement as a Financing 
Statement with appropriate county and state government authorities necessary to perfect Secured Party's security 
interest in the Collateral as set forth herein. Debtor hereby further authorises Scoured Party to file UCC Financing 
Statements on behelf of Debtor and Secured Party with respect to the Collateral, 



SECURED PARTY; 

Fifth Third Bank, an Ohp banking corporation 




(Print Name and Title) 



DEBTOR: 

sdonA Spa, Ltd., an Onto fluted liability company 




orized Signer) 
Lisa 1VL Williamson, Member 



(Print Name and Title) 
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EXHIBIT A 

.Collateral Locations 
384S Faxton Road, Cincinnati, Ohio, Hamilton County, 



1111111 
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DO J ID 2005061 031 06 



UCC FINANCING STATEMENT 



[ File Number: OH00086867381 
i Date Filed: 03/02/2005 04:59 PM 
I J. Keftheth Blackwell 

| Secretary of State 



FILER INFORMATION 

CONTACT INF ORMATION FOR FILER: 
dat1ia@diligenz.com 



CONTACT WAMF. 

Diligenz, Inc. 



CuN'fAC'l FlIUNL CONTACT FAX 

(800) B58-5294 (800) 345-6055 



SEND ACKNOWLEDGEMENT TO: 



12101363 



c: I. IBNTR ACCOUNT fl 
503 B 



ORGANIZATION NAME 

Diijgenz, Inc. 



MAILING ADKREfift 

aSOOM^rbentr Heights Pkwy, Suite 400 



cm 

Wfuhilteo 



WA 



KUtjIALUOUb 

9(5275 



FILFj RECORD 






RECORD DATA (UNIQUE SEQUENTIAL \D:0OO1) 




FILING TYPE I 
Initial 


FILERS UNIQUE ID 


ALTERNATE NAME DESIGN A'( I C3N Iai, TFF3NATF FILING TYPE 
) Debtor-Secured Party |UCC 


jmnmriM ai rMmiititTirwi 


MATURITY IJA'lt 




DEBTOR DATA 


(UNIQUE SEQUENTIAL ID: 001 ) 




1ft. ORGANIZATION NAMb 

AVALON SALON &. SPA, LTD r 


J*. TYPE OF ORGANIZATION) J 
LLC | 


a. JumsnpcTioN n>r ORGANIZATION o^ani/AY'icnai.. irw, u «ry 
OH [1513794 


mau twci Annrarfir, 
3838 PAXTQN ROAD 


I CITY 

[Cincinnati 


•■i i AV E | PCSTAL. CODF 

OH 45209 


COUNTRY 

USA 


ALTERNATIVE CAPACITY Ol" Dfc't^oP. 

None 



SECURED PARTY DATA (UNIQUE SEQUENTIAL ID: 001 ) 



"til. t Jr'S AN 17 AT in H ' Kl A'KTT - 

Flfth Third Bank 



3c MAILING ADDRFHS'"" 



8100 Burlington Pike 1MOC2A 
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4, This FIMANCiM G STATEM ENT covcra the foll owing collateral: 

All assets snd all persona) property now owned and rwftaftor acquired. All now own ad and 
hereafter acquired inventory, equipment, fixtures, goods, accounts, chattel paper, documents, 
instruments, farm products, general intangibles, investo'i^tH fjiupeity, deposit accounts, letter 
of credit rights, payment intangibles, supporting obligations, software, and all rents, issues, 
profits* products snd proceeds thereof, wherever any of the foregoing is located. 
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Dc- ID 



200935134876 



uoc Financing statement 

FILER INFORMATION 

CONTACT INFORMATION FOR FILCH 



CONTACT EMAIL 
tipnrcy^csclnfoxum 



CONTACT NAME? 

CORPORATION SERVICE COMPANY 



i Hie Number; 2O0$3$l0336 
Date Filed: 12/17/2009 04:04 PM 

j Jennifer Brunner 

f Secretary of State 



CONTACT P! IONF- 



COW ACT FAX 



SEND ACKNOWLEDGMENT TO: 



PACKET NO 
90122018 



CLIENT ACCOUNTS' 
10B2O 



ORGANIZATION NAME 
CORPORATION 3 £K VILE CQMPANY 



MA.II. INti AODKESE 

ion A PL At STEVENSON DRIVE 



C!TY" 

SPRtNGIPieLD 



STAT 
IL 



POSTAL code: 

mm 



COUNTRY 



FILE! RECORD 



FILING TYPE 
Anrandnwil 



AMENDMENT 
CONTINUATION 



AMFNDMFKrf ACTION 



FILERS UNIQUE 



ALTERMATF HAME DESIGNATION 



ADDITIONAL. INFORMATION 



; INITIAL 



ALTERNATE FILING TYPE 
CONTINUATION 



I MATURITY f.'JATF 



CURRENT NAME 
AFFECTED PARTY 



I INDIVIDUAL'S LAST NAME 



AUTHORIZED DEBTOR 



■INDIVIDUAL'S LAST NAME- 



AUTHORIZED SECURED PARTY 



j ORGANISATION NAME 
FIFTH THIRD BANK 



FIRST NAME 



FlfJSt' NAME 



MIDDLE NAME 



[MIDDLE NAME 



SUFFIX 
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